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From: Jaikaran, Bianca

To: SDeGeorge@robinsonbradshaw.com

Subject: FW: Horton Iron & Metal Site/Special Notice Letter
Date: Tuesday, July 23, 2019 10:02:00 AM
Attachments: Ltr to EPA.pdf

image001.png

Steven,

Please confirm that the attached letter is the correct letter that you are sending on behalf of Phillips
66 in response to EPA’s Special Notice. If this one is correct, | will delete the other email received the
same day.

Thank you,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

Jaikaran.Bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Friday, July 12, 2019 7:01 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Subject: Horton Iron & Metal Site/Special Notice Letter

Ms. Jaikaran: As you requested, attached is Phillips 66’s revised response to EPA’s Special
Notice Letter, without reference to the PRP Search Report (“Report™). Although Phillips 66
wishes to maintain its constructive relationship with EPA concerning the Horton site, we are
not certain that EPA’s disclosure of the Report was an inadvertent disclosure of attorney work
product. Therefore, we plan to retain a copy of the Report for now, although we will not
reference the Report in any outside communications until we resolve this issue. As we
consider this question, we invite you to provide any authority you have supporting EPA’s
position. Please understand that Phillips 66 does not wish to be adversarial, but I’'m sure you
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ROBINSON

BRADSHAW

SDeGeorge@robinsonbradshaw.com
JUIy 12’ 2019 704.377.8380 : Direct Phone
704.373.3980 : Direct Fax

VIA EMAIL (Jaikaran.Bianca@epa.gov) AND U.S. MAIL

Bianca N. Jaikaran, Esq.

Associate Regional Counsel

Office of Regional Counsel

U.S. Environmental Protection Agency, Region 4
61 Forsyth Street, S.W.

Atlanta, Georgia 30303

Re:  Horton Iron & Metal Company Site, Wilmington, North Carolina
Dear Ms. Jaikaran:

On June 10, 2019, | received a Special Notice Letter the U.S. Environmental Protection
Agency (“EPA”) addressed to me, as counsel for Phillips 66 Company (“Phillips 66”), in connection
with the Horton Iron & Metal Superfund Site (the “Site”) in Wilmington, North Carolina. As
requested in the Special Notice Letter, | am writing to confirm Phillips 66’s willingness to
participate in future negotiations concerning the Site, notwithstanding its determination for
reasons summarized below that it is not liable at the Site.

Any negotiated settlement of this matter with EPA will, of course, require appropriate
participation by others, including a reasonable resolution of W.R. Grace & Co.’s liability, for the
reasons discussed in my letter to you dated November 28, 2018. In accordance with the terms
of its 2008 bankruptcy settlement with W.R. Grace, EPA is uniquely situated to settle or otherwise
liquidate claims related to the Site against that company. We will be happy to collaborate with
EPA in that regard and offer all reasonable assistance in pursuing a resolution with W.R. Grace.
Addressing the issues with W.R. Grace at the outset is essential to facilitate further negotiations
regarding remedy implementation and to enable my client to formulate a meaningful, good-faith
response to the Special Notice. We respectfully request, therefore, that you agree to extend the
deadline for any “good faith offer’ until the agency, with any assistance we can provide, has
achieved an appropriate resolution with W.R. Grace.

Both Phillips 66 and ConocoPhillips Company before it! have a long history of cooperation
with EPA in connection with this Site. Phillips 66 prides itself on good corporate citizenship and
values the strong working relationship both it and ConocoPhillips developed with EPA over the
years. Although Phillips 66 is interested in continuing to cooperate with EPA toward an amicable
resolution of this matter, please note that Phillips 66 has developed a considerably better
understanding of the corporate histories and past operations at the Site since the time
ConocoPhillips was identified as a PRP. Phillips 66 has determined that it is not the legal

T As you may recall, Phillips 66 emerged as a separate, stand-alone company after a corporate spinoff
from ConocoPhillips in 2012.

ROBINSON, BRADSHAW & HINSON, P.A. : robinsonbradshaw.com
12273855v1 15861.00020 Charlotte Office : 101 N. Tryon St,, Ste. 1900, Charlotte, NC 28246 : 704.377.2536







Ms. Bianca N. Jaikaran

U.S. Environmental Protection Agency, Region 4
July 12, 2019

Page 2

successor to the former Delaware corporation called the American Agricultural Chemical
Company, which reportedly owned and operated the Site from 1930 to 1949. Primary records,
including documents obtained from public sources readily available to EPA, confirm that the
Delaware company was legally dissolved, leaving no successor.

It is true that a previous subsidiary of Continental Oil Company, which is a predecessor-
in-interest of Phillips 66, acquired assets of the old Delaware company in 1963. But Continental
Oil's subsidiary (then known as Fos-Kem Liquidation Company) did not thereby assume or
otherwise succeed to the Delaware company’s inchoate liabilities, if any, under CERCLA.?
Further, Continental Oil never owned or conducted any operations at the Site. Indeed, the
American Agricultural Chemical Company of Delaware sold its fertilizer processing facility and
business operations at the Site to a wholly-owned subsidiary of W.R. Grace back in 1949—
fourteen years before the 1963 sale of other assets to a former Continental Qil subsidiary.

Phillips 66’s corporate lineage is even further removed from a separately incorporated
Connecticut company, also known as the American Agricultural Chemical Company, which
apparently owned the Site from 1911 until 1930 and was legally dissolved in 1937. In addition,
my client has no connection whatsoever with Pocomoke Guano Company, which briefly owned
the Site before 1911 and apparently conducted operations there in its own name for some period
thereafter. Quite simply, as to my client, this is a matter of mistaken corporate identity.

Phillips 66 nevertheless remains willing to engage in good-faith negotiations regarding the
final remedy and welcomes the opportunity to discuss these issues further with EPA after an
appropriate resolution of W.R. Grace’s liability has been determined. In the meantime, we would
appreciate EPA’s confirmation that it will extend the negotiation moratorium and time for any
“good faith offer” pending such a resolution with W.R. Grace.

Sincerely‘

DSHA\N & HINSON, P.A.

2 See, e.g., EPA, Liability of Corporate Shareholders and Successor Corporations for Abandoned Sites
under CERCLA, p. 12, June 13, 1984 (“Where, however, the acquisition is in the form of a sale or other
transference of all of a corporation’s assets to a successor corporation, the latter is not liable for the
debts and liabilities of the predecessor corporation.”).
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understand that it must protect its interests.

Thank you, and please call me if you have any further questions or concerns at this time.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f : 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com | Bio

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.
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From: Jaikaran, Bianca

To: John Horton (hortonironmetal@bellsouth.net); DeGeorge, R. Steven
Cc: Brandi.C.Sablatura@p66.com

Subject: FW: Josephine Horton Estate- Please confirm as soon as possible
Date: Tuesday, November 20, 2018 11:33:00 AM

Attachments: image001.png

Hi Steven,

Can you please confirm for me whether you are representing John Horton for the Horton Iron &
Metal Superfund Site RD/RA negotiations?

Additionally, | need to know as soon as possible whether the Estate continues to own any portion of
the Site or whether Horton Iron & Metal Company is now the sole owner of the Site property. | have
been trying to get answers about this issue for some time now to no avail.

Thank you,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: Earp, Steve <SEarp@foxrothschild.com>

Sent: Tuesday, November 20, 2018 11:04 AM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: John Horton (hortonironmetal@bellsouth.net) <hortonironmetal@bellsouth.net>; DeGeorge, R.
Steven <SDeGeorge@robinsonbradshaw.com>
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Subject: RE: Josephine Horton Estate- Please confirm as soon as possible

Bianca,

John Horton and | have talked, and Horton Iron & Metal Company has decided not to engage us to
represent it further in this matter. As you know, Phillips 66 and Horton Iron & Metal reached an
agreement several years ago, which called for Phillips 66 to take the lead role in dealing with EPA
regarding the RI/FS and the RD/RA. Horton is continuing to abide by that agreement.

| asked John if he knows whether the Estate has been fully administered, but he did not. Horton did
acquire the property from the Estate as part of the overall settlement with Phillips 66.

Please feel free to contact John directly if you need further information. | wish you all the best as
you move toward final cleanup of the site.

Thanks,
Steve

Steve Earp

Fox Rothschild LLP

300 N Greene Street
Suite 1400

Greensboro, NC 27401
(336) 378-5314 - direct
(336) 340-4844 - mobile

SEarp@foxrothschild.com

From: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Sent: Monday, November 19, 2018 3:29 PM

To: Earp, Steve <SEarp@foxrothschild.com>

Subject: [EXT] RE: Josephine Horton Estate- Please confirm as soon as possible

Hi Steve,

| am following up to an email | sent you last month. Please confirm for me whether this Estate of
Josephine Horton has been fully administered or whether the Estate still owns a portion of the
Horton Iron & Metal Site.

If it was administered, please confirm who now owns the portion of the Site that the Estate held?

| need this information as soon as possible.

Thank you,
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BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: Steve Earp <Steve.Earp@smithmoorelaw.com>
Sent: Tuesday, October 9, 2018 1:58 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>
Subject: Re: Josephine Horton Estate

Bianca, | will check. Steve

On Oct 9, 2018, at 12:37 PM, Jaikaran, Bianca <Jaikaran.Bianca@epa.gov> wrote:

HI Steve,

Can you confirm for me whether the Estate of Josephine Horton was
closed/administered? Also please confirm whether the property that the Estate
formerly leased to Horton Iron and Metal is now owned by Horton Iron and Metal or
some other party.

Thank you,

<image001.png>BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov
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CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It
is intended exclusively for the individual(s) or entity(ies) to whom or to which it is
addressed. This communication may contain information that is proprietary, privileged, or
confidential or otherwise legally exempt from disclosure. If you are not the named
addressee, you are not authorized to read, print, retain, copy, or disseminate this message
or any part of it. If you have received this message in error, please notify the sender
immediately by email and delete all copies of the message.

This email contains information that may be confidential and/or privileged. If you are not the
intended recipient, or the employee or agent authorized to receive for the intended recipient, you
may not copy, disclose or use any contents in this email. If you have received this email in error,
please immediately notify the sender at Fox Rothschild LLP by replying to this email and delete the
original and reply emails. Thank you.






From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Subject: Horton Iron & Metal

Date: Tuesday, June 25, 2019 9:07:00 AM
Attachments: image001.png

Hi Steve,

Sorry to get back to you a day late. | received your message and you are correct that the EPA will
take the lead on bringing W.R. Grace to the table. We have provided them notice and EPA/DOJ has
reached out to senior counsel at W.R. Grace to begin that conversation.

When we spoke last, | advised that EPA would not be noticing MARAD at this time, but if your client
can bring them to the table, we would be happy to include them in the agreement.

Thank you,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

Jaikaran.Bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Cc: Mann, Valerie (ENRD)

Subject: Horton Iron & Metal Site

Date: Wednesday, July 10, 2019 1:34:00 PM

Attachments: HortonIron&Metal.EPAR4.Phillips66.Clawback.7.10.2019.pdf
image001.png

Hi Steven,

| received your voicemail. Thank you for the follow up. Please see the attached letter that | will also
provide in hard copy. Thank you for your cooperation.

Kind Regards,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680

Fax: 404.562.8078
Jaikaran.Bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.



mailto:Jaikaran.Bianca@epa.gov

mailto:SDeGeorge@robinsonbradshaw.com

mailto:Valerie.Mann@usdoj.gov

mailto:Jaikaran.Bianca@epa.gov



ED ST,
o &

UNITED STATES ENVIRONMENTAL PROTECTION AGENCY

g 2 REGION 4
2 M ¢ ATLANTA FEDERAL CENTER
%, S 61 FORSYTH STREET

41 ppott® ATLANTA, GEORGIA 30303-8960

JuL 10 2018

R. Steven DeGeorge
Robinson Bradshaw
101 N. Tryon Street, Suite 1900
Charlotte, North Carolina 28246

Re: Inadvertent Disclosure of Horton Iron & Metal Site PRP Search Report
Dear Mr. DeGeorge:

Your client, Phillips 66 Company (Phillips 66), received a Special Notice Letter dated June 7, 2019,
from the U.S. Environmental Protection Agency in connection with the Horton Iron & Metal Site (Site),
located in Wilmington, North Carolina. In your response letter dated July 8, 2019, you cite the "Toeroek
Assocs., Inc., Horton Iron & Metal Company Superfund Site Final PRP Search Report, Aug. 3, 2011, at
27"(Report), in your second footnote.

Upon review of the Report, the EPA has concluded that this document was inadvertently produced in
response to a request for information from your client. The Report was created for the EPA in
preparation for possible litigation and is marked "Enforcement Confidential" as an indicator of the
EPA's intent to protect the document as potential attorney work product.

Please return or destroy all copies of the Report, along with any notes, abstracts or compilations of the

content thereof, within five (5) days of receipt of this letter. Additionally, please provide the EPA with
an updated response to Special Notice which does not include reference to the Report.

Thank you for your consideration on this matter.

Sincerely,

Bianca N. Jaikaran
Assistant Regional Counsel
EPA Region 4

Internet Address (URL) * http://www.epa.gov _
Recycled/Recyclable « Printed with Vegetable Oil Based Inks on Recycled Paper (Minimum 30% Postconsumer)
















From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Subject: Horton Iron and Metal

Date: Tuesday, September 4, 2018 9:25:00 AM
Attachments: image001.png

Good morning, Steve.

| have been in touch with Brandi Sablatura at Phillips 66 as EPA’s contact for the Horton Iron and
Metal Site and, as we are nearing negotiations for the RD/RA CD, Brandi has advised that | might ask
you if you are the lead on the negotiations for Phillips 66 and the Horton Family together.

| tried to contact Horton’s prior attorney from Smith Moore Leatherwood to inquire as to
representation of the Horton family but | have not received confirmation yet.

Please advise.

Thank you,

BlANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Cc: "Sablatura, Brandi C (LDZX)"

Subject: RE: Assignment for EPA-R4-2020-000096
Date: Monday, October 7, 2019 10:18:00 AM

Thank you. | will speak with the R4 manager about that today.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Monday, October 7, 2019 10:17 AM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: 'Sablatura, Brandi C (LDZX)' <Brandi.C.Sablatura@p66.com>
Subject: FW: Assignment for EPA-R4-2020-000096

FYTI regarding the pending FOIA request.

From: woodard.lawana@epa.gov <woodard.lawana@epa.gov>
Sent: Monday, October 7, 2019 10:07 AM
To: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>

Cc: hines.andrea@epa.gov
Subject: Assignment for EPA-R4-2020-000096

WARNING: External Email

Hello,

This letter concerns the above-referenced Freedom of Information Act (FOIA) request,
received by the U.S. Environmental Protection Agency (EPA), National FOIA Office (NFO)
on October 3, 2019. You are seeking "Copy of the Good Faith Offer (with all attachments)
that W.R. Grace submitted to EPA on or about September 30, 2019, in relation to the Horton
Iron and Metal Superfund Site in Wilmington, North Carolina."

Your FOIA request is being assigned to EPA’s Region 4 Office for processing. If you have
any questions about the processing of your request, please contact the above-mentioned office
and reference your request tracking number. You may contact Region 4’s Andrea Hines

at (404) 562-9698 or hines.andrea@epa.gov.

If you need any further assistance or would like to discuss any aspect of your request, you may
seek assistance from EPA’s FOIA Public Liaison at hqg.foia@epa.gov or call (202) 566-1667.
You may also seek assistance from the Office of Government Information Services (OGIS).
You may contact OGIS in any of the following ways: by mail, Office of Government
Information Services, National Archives and Records Administration, 8601 Adelphi Road,
College Park, MD 20740-6001; email: ogis@nara.gov; telephone: (202) 741-5770 or (877)
684-6448; or fax: (202) 741-5769. For all media inquiries, please contact press@epa.gov.

Sincerely, Carla Veney

National FOIA Office
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Cc: "Sablatura, Brandi C (LDZX)"

Subject: RE: Assignment for EPA-R4-2020-000096
Date: Monday, October 7, 2019 2:21:00 PM
Attachments: image001.png

HortonIron. W.R.Grace - Good Faith Offer Letter - Reaion 4 EPA.pdf

Hi Steven,

| have spoken for the manager in the R4 FOIA team and we agree that the document you are seeking
is not protected under FOIA and does not contain information that needs redaction. | am providing
the document to you directly. The FOIA team will also email you shortly to close out the request
separately.

Thank you,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680

Fax: 404.562.8078
Jaikaran.Bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Monday, October 7, 2019 10:17 AM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: 'Sablatura, Brandi C (LDZX)' <Brandi.C.Sablatura@p66.com>
Subject: FW: Assignment for EPA-R4-2020-000096

FYTI regarding the pending FOIA request.

From: woodard.lawana@epa.gov <woodard.lawana@epa.gov>
Sent: Monday, October 7, 2019 10:07 AM
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NELSON MULLINS RILEY & SCARBOROUGH LLP

301 South College Street | 23rd Floor

Noelle E. Wooten Charlotte, NC 28202-6041
T 704.417.3035 T 704.417.3000 F 704.377.4814
noelle.wooten@nelsonmullins.com nelsonmullins.com

September 30, 2019

For Settlement Purposes Only

Via U.S. Mail & Electronic Mail (Jaikaran.Bianca@epa.gov)
Bianca N. Jaikaran

Associate Regional Counsel

Office of Regional Counsel

U.S. Environmental Protection Agency, Region 4

61 Forsyth Street, SW

Atlanta, Georgia 30303

RE: Good Faith Offer Letter
Horton Iron & Metal Site in Wilmington, NC

Dear Ms. Jaikaran:
I am in receipt of your letter dated September 16, 2019.

Before addressing a number of the points raised in your letter, | want to again extend our
thanks to you and others at the United States Environmental Protection Agency Region 4 (“EPA”)
for meeting with representatives for W.R. Grace & Co.-Conn. (“Grace”) on August 22, 2019, to
discuss the site referenced above, located at 2216 U.S. Highway 421 North, Wilmington, North
Carolina (the “Site” or “Property”). Grace was grateful to have had the opportunity to meet with
EPA and Department of Justice (“DOJ”) to discuss the facts of the case and legal theories of
liability. Grace continues to desire resolution of this matter and for that reason is submitting this
Good Faith Offer (“GFO”), even though Grace maintains that it is not a party that should bear any
responsibility for the Site.

With regard to your letter itself, Grace takes exception to a number of the declarations and
interpretations of the “evidence” cited by EPA in support of the same. However, Grace also
questions the benefit of continuing to dispute the same when many of these inconsistencies have
no bearing on liability. Perhaps the place to start is at the end of your letter, where you concluded
“[i]n consideration of the foregoing evidence, EPA continues to identify W.R. Grace as a potentially
responsible party (“PRP”) at the Horton Site which caused releases of hazardous substances by the

CALIFORNIA | COLORADO | DISTRICT OF COLUMBIA | FLORIDA | GEORGIA | MARYLAND | MASSACHUSETTS | NEW YORK

NORTH CAROLINA | SOUTH CAROLINA | TENNESSEE | WEST VIRGINIA







For Settlement Purposes Only
Bianca N. Jaikaran, Esq.
September 30, 2019

Page 2

demolition of the fertilizer facility and which likely caused additional releases through its course of
fertilizer manufacturing operations from approximately 1949 to 1959.” Despite a robust discussion
at our in-person meeting and a lengthy response letter, EPA has yet to present any evidence that
hazardous substances were “disposed of” (or released) during the term of its ownership or
operation of the fertilizer facility at the Site. In the absence of such evidence, Grace has no liability
under CERCLA Section 107(a)(2). EPA’s attempt, outlined in your recent letter, to shift to an
“arranger” theory of liability under CERCLA Section 107(a)(3) is similarly baseless.

Continued Absence of CERCLA Liability

1. No Basis for Liability as Historic Owner

As was noted in my pre-meeting letter dated August 20, 2019, on a fundamental level,
CERCLA does not impose liability for mere past ownership of property; it requires more. In order
to hold Grace liable as a past owner or operator, EPA must provide evidence establishing that
Grace was a “person who at the time of disposal of any hazardous substance owned or operated
any facility at which such hazardous substances were disposed of.”* References to directory
listings and meeting minutes relating to financial performance are not evidence of “disposal” of a
hazardous substance during Grace’s ownership of the Site. Mere historical ownership of an
industrial property is not sufficient to establish CERCLA liability. Had Congress intended such a
result, it could potentially have done so; but its statute requires evidence that disposal of a
hazardous substance occurred during such ownership.

Prior to our in-person meeting, EPA consistently took the position that Grace was a
potentially responsible party liable under CERCLA because it removed at the Site during its
ownership. This theory is inconsistent with the evidence. As was discussed during our in-person
meeting, the evidence indicates that the buildings present during Grace’s ownership were removed
after Grace sold the Property. (Regardless of the timing of building removal, EPA has not shown
that there was a disposal of a hazardous substance associated therewith.) EPA appears to
acknowledge this lack of evidence in your September 16 letter, by its shift in position to assert a
new theory of “arranger” liability. Neither the facts nor the law support a finding of CERCLA
liability under a theory of “arranger” liability in the case.?

142 U.S.C. 89607(a)(2) (emphasis added).

2 Despite acknowledging that it may be “unclear” whether Horton demolished the buildings on the Property before or
after acquiring title to the land, EPA unequivocally asserts, despite evidence to the contrary, that “the foundation
(concrete slab) of the fertilizer facility was dug up and removed as part of the demolition.” The asserted basis
for this position is a post-sale “aerial photograph from 1960, as well as Grace's aerials photographs from
subsequent years (e.g. 1969, 1970, 2016).” In detailed contrast, however, the February 2014 Remedial
Investigation Report by Conestoga-Rovers Associates shows, at Figure 2 and Appendix B that concrete slab was
observed at the surface at approximately the center of the former building location and boring locations (SB-10, SB-
13, SB-14, SB-15 and PZ-1) indicated the presence of 0.33 feet to 1.5 feet (average of 0.72 feet) thick concrete from
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2. No Basis for Arranger-Liability

While not cited by EPA, the touchstone arranger-liability case - Burlington Northern
and Santa Fe Railway Co. v. United States — was decided by the United States Supreme Court
in 2009.% In Burlington, the Supreme Court found that “CERCLA imposes strict liability for
environmental contamination upon an entity that ‘arrange[s] for disposal ... of hazardous
substances,’” citing 42 U.S.C. §9607(a)(3), and that “ [a]n entity may qualify as an “arranger”
of the disposal of hazardous substances, for purpose of liability provision of CERCLA, when it
takes intentional steps to dispose of a hazardous substance.”® The Supreme Court held that “the
determination whether an entity is an arranger requires a fact-intensive inquiry that looks
beyond the parties’ characterization of the transaction as a “disposal’ or a ‘sale’ and seeks to
discern whether the arrangement was one Congress intended to fall within the scope of
CERCLA’s strict-liability provisions.”

The facts specific to this case, as well as the knowledge in the industry at the time of
the transaction, do not show that Grace had the requisite intent to dispose of a hazardous
substance when it sold the Property to Horton Iron & Metal, Inc. (“Horton”) in 1959. Instead,
the facts show that, on February 10, 1959, Grace did exactly what it was directed to do by the
Board of Directors for Grace on August 7, 1958: sell assets.®

The letter agreement between Grace and Horton dated February 10, 1959 (the “Asset Sale
Agreement”), accomplished the directive of Grace’s Board of Directors — sell certain assets of a
dissolving corporation in a manner that benefits the Corporation. In the Asset Sale Agreement,
Grace sold to Horton the right to remove “[a]ll buildings on the premises, with the exception of
the “Welfare House’,” “cleared of any debris resulting from the removal”” for payment from Horton
to Grace of three thousand, two hundred dollars ($3,200.00). As part of the exchange, Horton was
also entitled to salvage value of the material it was authorized to remove from the Property. In
addition to selling the building assets, Grace also made it clear that it was not selling certain assets,

the western to eastern end of the former building, overlain by 0.17 feet to 1.5 feet (average of 0.78 feet) of soil. Note
that other soil sampling locations in the area of the former building were of only the top 6 inches of soil and thus may
not have been deep enough to encounter the buried slab.

3556 U.S. 599 (2009).

41d. at 611.

51d. at 610.

6 Grace’s board of directors provided a broad authorization for disposition of assets, by directing it’s management to
“sell and dispose of the property, equipment and fixtures of the Wilmington Plant of this Corporation in such manner
and for such consideration as [it] deems fit and appropriate and in the best interest of the Corporation, such
authorization to include the right to dismantle the buildings.” See Grace Resolution relating to sale of Naco assets
(September 23, 1958) produced under Exhibit A to Grace’s December 19, 2011 104(e) response.
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specifically named as “four pay-loaders, a motor generator, and cross ties.” Those assets were to
remain the property of Grace.’

The Asset Sale Agreement became unnecessary when it was later decided to sell the
physical real property to Horton. As such on April 30, 1959, the parties modified the Asset Sale
Agreement to void any obligation for anyone to remove buildings.® The actual and final
agreement was a simple sale, and Grace had no control over how the buildings were used (or not)
once the real estate was sold to Horton. The modified Agreement demonstrates Grace’s intent to
sell the assets, not dispose of hazardous substances. And, the subsequent sale of the real estate
(excluding any equipment that was already sold under the terms of the Asset Purchase Agreement)
for payment of an additional $20,000,° without any limitation or directives as to its future use is
further evidence that Grace accomplishes it sole objective — to sell the assets associated its
dissolved subsidiary.

Acknowledging that the demolition-equals-disposal theory fails because of the timing of
demolition, EPA now attempts to characterize the sale of these assets as evidence of an “intent to
dispose” based on the sale price.  EPA compares the 1948 acquisition cost for Naco from
American Agricultural Chemical Company and the 1959 sales price by Grace to Horton,
suggesting that the sales must necessarily be for more than the acquisition price and that the assets
transferred were the same. This assumption is unfounded and there is no reason these values
should be equivalent. The two separate transactions involved different assets, different entities,
and widely different business purposes: replacing production capacity after a devastating fire
versus selling assets of one facility at time of dissolution of a larger company. The December 23,
1948, transaction involved the purchase of real estate, improvements and business assets'® that
would allow Naco Fertilizer Company (“Naco”) to use a pre-existing facility and real estate from
American Agricultural Chemical Company. This 1948 transaction provided Naco with the
necessary real estate and business assets both to continue supplying customers after its existing
operation in Wilmington was destroyed and to avoid investing significant capital expenditures (and

7 See February 10, 1959 Letter from Davison Chemical Company to Mr. Gillum K. Horton, President, Horton Iron
& Metal Co., Inc., regarding agreement to remove certain buildings produced under Exhibit A to Grace’s December
19, 2011 104 (e) response.

8 See Letter & Agreement dated April 30, 1959, produced under Exhibit A to Grace’s December 19, 2011 104(e)
response.

9 US Department of Agriculture, National Agriculture Statistics Service data (available at https://www.nass.usda.gov/)
shows that the average price of agricultural land (“AG Land, Incl Building — Asset Value, Measured in $ / Acre”) in
1959. This service indicates that the average price was $177 per acre. This would equate to $7,452 for 42.1 acres
(the acreage of the Site). Given the limited information available concerning historic sales in 1959, Grace finds this
information instructive and worthy of consideration when evaluating the value of the Site at the time of sale from
Grace to Horton in 1959.

10 See article dated November 18, 1948 (“J.M. Blass, manager of Naco, said yesterday afternoon that he expected
negotiations to be consummated in the near future and that the transaction would involve approximately
$100,000, including a quantity of fertilizer materials.”) attached hereto as Exhibit A.
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presumably significant downtime) to rebuild its destroyed facility. In contrast, the April 30, 1959,
sale of property between Grace and Horton transferred real estate, a building, and some machinery,
but no business assets and not certain listed equipment. Horton had the express right to “house a
watchman on the premises during the removal period” ! and to be paid for the value of the building
structure — each an indication of the positive value of the assets transferred. Handwritten notes in
Grace’s file dated June 26, 1959,%2 establish the land had a tax assessed value of $10,525 — slightly
more than half the price of $20,000, at which Grace sold the property to Horton.®* Arranging for
the sale of property is not the same as arranging for disposal of hazardous substances and cannot
alone be the basis for CERCLA liability.

EPA’s reliance on the United States v. Dico, Inc.}* and CP Holdings v. Goldberg-Ziono
& Assocs.”® is misplaced. The analysis under both cases support a finding of no arranger
liability under the present Horton matter. As noted above, the Supreme Court in Burlington
made it clear: to qualify as an “arranger of the disposal of hazardous substances,” it takes
“intentional steps to dispose of a hazardous substance.”'® The Dico court undertook a site-
specific analysis to determine whether the defendants had the requisite intent to qualify as
arrangers. In Dico, defendant Dico owned multiple buildings contaminated with polychlorinated
biphenyls (“PCBs”) that were the subject of a 1994 administrative order that required the defendant
to address the PCB contamination.!” Without informing EPA, in 2007, the defendant (through its
co-defendant corporate affiliate) sold the building. Applying the reasoning in Burlington, the Dico
court found that defendants were subject to arranger liability based on the evidence that Defendants
intended to dispose of the PCB contamination through the sale. The court relied on a number of
the district court’s findings in support of this determination, including defendants’ failure to inform
the buyer that the building was contaminated and subject to an EPA order, as well as defendants’
knowledge that it would avoid remediation costs that would greatly exceed the purchase price.!8

The facts in Dico, however, are nothing like those in this matter. EPA did not even exist
when the relevant transactions occurred; CERCLA’s concepts of hazardous substances did not
exist. EPA’s theory that Grace had an intent to avoid costs of disposal of hazardous substances is
not supportable. To have intent to avoid a liability, one must have a realistic likelihood of incurring

11 See February 10, 1959, Agreement, p.1, paragraph 4 produced under Exhibit A to Grace’s December 19, 2011
104(e) response.

12 See Handwritten Note regarding tax assessed value of Property (June 26, 1959) produced under Exhibit A to Grace’s
December 19, 2011 104(e) response.

13 See Contract for Sale of Land between Grace and Horton (dated June 16, 1959) produced under Exhibit A to Grace’s
December 19, 2011 104(e) response.

14920 F.3d 1174 (8 Cir. 2019).

15769 F. Supp. 432 (D. N.H. 1991).

16556 U.S. at 611.

17920 F.3d at 1177.

18 Dico, 920 F.3d at 1179.
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it. It is illogical to suggest that in 1959 Grace could have had an intent to dispose of hazardous
substances to avoid CERCLA liability.

Furthermore, to establish a de facto merger, EPA has not asserted that Grace knew of any
“hazardous substances” as such. See Appleton Papers Inc. v. George A. Whiting Paper Co., 2012
WL 270490 (E.D. Wis. July 3, 2012), aff’d, NCR Corp. v. George A. Whiting Paper Co., 768 F.3d
682 (7th Cir. 2014) (“It seems doubtful that a defendant can ever be found to be an arranger if he
did not know the substance in question is hazardous”). The level of knowledge in 1959 regarding
environmental hazards particularly in building components was very different from today’s. EPA
makes reference to the typical building material components, lead and asbestos, with their now-
known hazards, as evidence that Grace had an intent to dispose of *hazardous substances’ at the
time of the 1959 transfer.!® At the time of the sale to Horton, Grace’s transaction was consistent
with a plain reading of the documents and merely a sale of assets. This transaction does not
evidence any intent to arrange for disposal of a hazardous substance.

The second case cited by EPA, CP Holdings v. Goldberg-Ziono & Assocs, similarly
supports a finding of no arranger liability in the case. CP Holding is a 1991 cost recovery case
involving whether sale of a building known to contain asbestos qualifies as “disposal”. Again,
different time, different level of knowledge, different outcome.

For these reasons, any attempt by EPA to assert “arranger” liability must fail.

3. No Evidence that Grace (or Naco) Disposed of Hazardous Waste During its
Ownership or Operation

EPA’s assertion that Grace “likely caused additional releases through its course of fertilizer
manufacturing operations from approximately 1949 to 1959” must also fail for lack of evidence.
Even if Grace were to have engaged in fertilizer manufacturing operations, which is denied,
operation alone is not evidence that Grace “released” or, more appropriately for statutory liability
purposes, “disposed of” any hazardous substance during its ownership or operation of the Site.

EPA’s assertion of “manufacturing” operations as evidence of a “release” is not
sufficient. EPA makes reference to city directories that contain a header of “Fertilizer
Manufacturer” (Exhibits B and J) and an article in Employment Security Comm'n of N.C.,
Quarterly from Spring 1949 (Exhibit C) as evidence that Naco (not Grace) engaged in

19 EPA Letter dated September 16, 2019 (“W.R. Grace previously produced to the EPA a written contract it
entered into in February 1959 for Horton Iron & Metal Company to demolish and dispose of the buildings at
the Site and their contents, including lead and asbestos, both hazardous substances.”) For clarification, nothing
in the February 1959 agreement mentions either lead or asbestos, nor does it call for Horton to “demolish and
dispose of” buildings but rather provides that all buildings, except one, “shall be removed by you and the land
cleared of any debris resulting from such removal.”
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manufacturing operations. City directories, however, do not support EPA’s necessary
showing;? even if they were admissible, which is questioned, they do not show that a release
of hazardous substances occurred. These directories are not evidence of “disposal of a
hazardous substance” by Grace, or by Naco.

As discussed with EPA during our meeting on August 22, 2019 and supplemented with
information in our September 6, 2019 letter, a comparison of historical Sanborn fire insurance
maps shows a clear distinction between the operations at the Site by American Agricultural
Company and subsequent operations by Naco or Grace. Acid manufacturing operations at the
Site, which were conducted in the large “Acid Chamber Building” shown on the 1915 Sanborn
map to the northeast of the main site building, were discontinued and the building was
removed prior to Naco’s ownership of the Site.?! These historical acid chamber operations
are known to be significant sources of lead, arsenic, and other contaminants to soil and
groundwater and this source was specifically cited by EPA and consultants in site
investigation and remedy decision documents as the primary source of contamination from
the historical fertilizer manufacturing operations at the Site.?? There is no evidence that acid
manufacturing operations occurred during Naco or Grace ownership at the Site.

Moreover, for sake of discussion, to the extent fertilizer related operations occurred at
the Site during Naco or Grace ownership, there is no evidence to support EPA’s mere
assumption that such activities would have included hazardous substance disposal. As noted
above, the evidence instead indicates that Naco and Grace’s activities at the Site were very
different in nature and magnitude from the historical fertilizer manufacturing with acid
chamber operations. Any fertilizer activities engaged in by Naco or Grace were more likely
than not limited to blending or packaging of useful fertilizer products.?® And, there is no
evidence to establish that any such handling of useful products resulted in disposal, or resulted
in the contaminants targeted in the ROD.

20 EPA cited Exhibits B, C and J to its September 16 letter as evidence that Naco conducted “fertilizer
manufacturing operations and [imported] fertilizer materials and insecticides in Wilmington.” Exhibits J and B
contain nothing more than, 1940 and 1952, respectively, address listings for Naco’s business office with
reference to plant locations. EPA represents Exhibit C as an article that “reports that Naco was manufacturing
fertilizer in North Carolina at its Wilmington plant,” when it is more accurately a 1949 article that Naco (not
Grace) was a “firm[] engaged in manufacturing fertilizer which [has] home office[] in the State.”

21 See Sanborn maps from 1915 and 1951, 1938 aerial photograph, and site map dated February 15, 1949, referenced
in Grace’s August 20, 2019 letter to EPA.

22 See ROD, §2.2, 5.3.1, and 5.3.2. and corresponding sections from February 2014 Remedial Investigation Report,
and April 2018 Feasibility Study Report Revision 3.

2 As evidenced by the labeled operations identified on the 1951, 1953, and 1955 Sanborn maps that have been
provided to EPA. These list operational areas at the Site that include “Mixing”, “Bag Machine”, Bagging & Storage”
in the main plant building. We also note that there appears to be only a single “Bag Machine” area on the 1955
Sanborn map, suggesting that operations at the Site had been reduced even further since the early 1950s.
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In the absence of evidence of “disposal of a hazardous substance,” EPA cannot establish
CERCLA liability against Grace, or its dissolved subsidiary, Naco.

Naco and Grace Never Legally Merged

Despite EPA’s repeated assertions otherwise, Grace is not responsible for the liabilities, if
any, of Naco. Grace has no liability under CERCLA deriving from Naco’s ownership of the Site.
As stated in my earlier letter dated August 20, 2019, Naco, a corporation organized under the laws
of West Virginia, was a subsidiary of W. R. Grace & Co.—Conn., was properly dissolved, and
distributed its assets in accordance with West Virginia law in 1954. At the time of its dissolution,
after publication of notice and resolution of liabilities, the assets of Naco, including the Property
and its buildings, were transferred to Grace, in resolution of Naco’s debts to Grace, and all stock
was cancelled.

Under West Virginia law and under federal common law, Naco is a dissolved corporation
that has distributed its assets and is considered “dead and buried” and, therefore, not liable under
CERCLA. See Holland v. Kitchenkan Fuel Corp. (“The very reason to provide by statute for
dissolution of a corporation is to provide for an orderly end to its affairs and to lend certainty and
finality to its business, property and obligations. This purpose would be utterly defeated if a
dissolved corporation remained amenable to suit indefinitely and corporate assets could be pursued
without limit into the hands of the corporation's distributees. Accordingly, it is imperative that at
some point the capacity of a dissolved corporation to be sued must end.”)?* citing Chatham Steel
Corp. v. Brown, 858 F.Supp. 1130, 1152 (N.D.Fla.1994) (“If a corporation has formally dissolved
but not yet completed distributing its assets, then the corporation is merely dead. Under these
circumstances, a corporate res remains to pay for cleanup costs and further the goals of CERCLA.
Hence dissolved corporations which have not distributed their assets may be sued under CERCLA.
On the other hand, if a corporation has dissolved and finished distributing its assets, then it is dead
and buried. In this situation, there is no entity to sue or defend a suit, and there are no assets to
satisfy any CERCLA judgment. Dead and buried corporations are therefore not amenable to suit
under CERCLA.”). Furthermore, as the West Virginia court in Holland continued, “[i]t would
completely violate the objective of finality of corporate dissolutions for this court to hold a
dissolved corporation liable for an obligation completely arising after the corporation were
dissolved.”?®

Consistent with this law, EPA has not sought relief from Naco here, nor could it practically.
Rather, EPA attempts to undermine basic corporate law principles of dissolution described above.
It asserts an exception derived from corporate transactional practice and attempts to apply one of
the few exceptions to “the traditional rule, [that] when one company sells or transfers all its assets

24137 F.Supp.2d 681, 686 (S.D.W. Va. 2001).
g,
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to another company, the latter is not liable for all the debts and liabilities of the transferor.” Acme
Boot Co. v. Tony Lama Interstate Retail Stores, Inc.?® The doctrine of de facto merger would not
be appropriately applied here, but we address it arguendo.

EPA seeks to impose on Grace the alleged CERCLA liability of Naco by characterizing
the corporate dissolution of Naco as a de facto merger of Naco into Grace. Without further
discussing this approach, we point out that even were the de facto merger doctrine appropriately
applied here, EPA would have to come forward with sufficient evidence to satisfy the requisite
elements. The elements of a de facto merger, to the extent they are accepted by the Fourth Circuit,
are as follows:

1) There is continuation of the enterprise of the seller corporation, so that there
is a continuity of management, personnel, physical location, assets, and
general business operations.

@) There is a continuity of shareholders which results from the purchasing
corporation paying for the acquired assets with shares of its own stock, this
stock ultimately coming to be held by the shareholders of the seller
corporation so that they become a constituent part of the purchasing
corporation.

(€)) The seller corporation ceases its ordinary business operations, liquidates,
and dissolves as soon as legally and practically possible.

4) The purchasing corporation assumes those liabilities and obligations of the
seller ordinarily necessary for the uninterrupted continuation of normal
business operations of the seller corporation.

Acme Boot Co. v. Tony Lama Interstate Retail Stores, Inc.?’

The evidence does not support EPA’s allegation of a de facto merger. For instance, with
regard to the first element, continuity of enterprise, the “evidence” cited by EPA is neither
conclusive, nor supportive of the position advocated by the EPA. The meeting minutes cited by
EPA are not evidence of “continuity of management.” Rather, they are evidence of an intent to
change the existing management structure. As such, these meeting minutes actually support, rather
than undermine, a finding that the parties did not intend for Grace to continue the management of

%6929 F.2d 691 (4th Cir. 1991), citing Crawford Harbor Ass'n v. Blake Construction Co., 661 F. Supp. 880, 883 (E.D.
Va. 1987); Bud Antle, Inc. v. Eastern Foods, Inc., 758 F.2d 1451 (11th Cir. 1985); Kemos, Inc. v. Bader, 545 F.2d
913, 915 (5th Cir. 1977).

27929 F.2d 691 (4th Cir. 1991).
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Naco. The intent to change, rather than continue, the existing management is also evidenced by
the December 1954 Davison Beaker article, which describes the new management structure
established to accommodate the new mix of fertilizer plants.?® By way of further example, with
regard to the fourth element, assumption of liabilities and obligations, EPA cites this same article
from the Davison Beaker. But, it does not evidence an assumption by Grace of Naco’s liabilities
and obligations. In contrast, the Certificate of Dissolution shows how liabilities and obligations
of Naco were addressed: by following the formalities of West Virginia corporate law, including
published notice, payment of all debts, liabilities and obligations, and excepting cash and assets
reserved for payment of liabilities. ?® No contracts, leases, or other documents have been produced
which evidence the assumption of any obligations of Naco by Grace.

In Atwell v. DJO, Incorporated,® the Eastern District North Carolina court held that “[a]s
a general rule, an asset purchase does not create successor liability in the purchasing corporation
under North Carolina law.” While the Atwell court recognized that the general rule does not apply
in certain instances,® the court went on to say that *‘[n]Jo North Carolina decision has applied the
de facto merger doctrine . . . .”’3? The plaintiff in Atwell made many of the same contentions
asserted by EPA in this case. First, the plaintiff attempted to establish a de facto merger by citing
a contract (indemnification agreement) as support for finding a de facto merger. The Atwell court
found that the contract actually supported, rather than undermined, a finding that the parties did
not intend for the buyer to assume the liabilities of the seller. The plaintiff then contended that
transfer of product lines amounted to a de facto merger of the two corporations. Again, the Atwell
court disagreed and specifically “decline[d] to expand North Carolina common law” based on this
argument. Finally, the plaintiff contended that “the transactions were fraudulently structured to
avoid the liability of potential claimants . ..” Once again, the Atwell found that no exception to
the general rule applied because the plaintiff “ha[d] presented no evidence suggesting any party to
the transactions had knowledge of future litigation involving the [ ] product lines.” The Atwell
court further found “no litigation was pending” at any point during the relevant period, and, “the
parties did not structure the transactions to avoid any known, specific liability.”*® Much like the

28 See Grace’s September 6, 2019 letter to EPA, Exhibit 10.

2 Application for Certificate of Dissolution, September 23, 1954, as produced in an email from Grace dated May 23,
2012 (“The board of directors shall proceed to pay off and discharge or provide for payment of all debts, liabilities
and obligations of this corporation; and, after fully paying and discharging or providing for payment of the same shall
distribute the remaining properties, choses in action and assets of this corporation to its stockholder, in complete
cancellation of all its stock....”)

30 803 F.Supp.2d 369, 371 (E.D.N.C. 2011) (citing, e.g., Becker v. Graber Builders, Inc., 561 S.E.2d 905, 909 (2002).
3l1d., at 371 (“[T]his general rule does not apply if: apply if: (1) there is an express or implied agreement by the
purchasing corporation to assume the debt or liability, (2) the transfer amounts to a de facto merger of the two
corporations, (3) the transfer of assets was done for the purpose of defrauding the corporation’s creditors, or, (4) the
purchasing corporation is a ‘‘mere continuation’” of the selling corporation in that the purchasing corporation has
some of the same shareholders, directors, and officers).

%2 1d,,at 372, citing Russell M. Robinson, I, Robinson on North Carolina Corporation Law § 25.04 (7th ed.2009).
1d., at 372-373.







For Settlement Purposes Only
Bianca N. Jaikaran, Esq.
September 30, 2019

Page 11

plaintiff in Atwell, the facts in the case provide no basis for making an exception to the general
rule of North Carolina. As in Atwell, the evidence in this case does not support, and in some cases
undermines, a finding of de facto merger.

The Fourth Circuit has also required significantly more than what EPA has provided to
find a de facto merger. In United States v. Davis Mem'l Hosp.,** the court upheld the district
court’s finding that no de facto merger existed. In evaluating the first factor, continuity of
enterprise, the district court had considered whether two entities were governed by separate boards,
whether the personnel of the two entities were ever fully consolidated, and whether the entities
maintained separate accounting records; moreover, as to the fourth factor, it considered whether
the purchasing entity directly paid any obligation of the selling entity or legally bound themselves
to do so. Similarly, in Acme Boot Co. v. Tony Lama Interstate Retail Stores, Inc.,*® the court found
that several facts which were essential in determining whether there was a de facto merger
remained in dispute. Two of those facts identified by the court were (1) whether an employment
agreement could be construed to be some form of ownership, and (2) whether there was continuity
of enterprise based on timing of in-store changes, such as when the credit card machines were
changed to reflect the new owner’s name as opposed to continuing to operate under the name of
the prior owner.%

Furthermore, the Third Circuit in United States v. Gen. Battery Corp.,*" as cited by EPA,
has required more than what EPA has provided. For example, with respect to factor four, the
General Battery court considered an unambiguous contract and found “the Price/General
agreement expressly provided that General Battery would assume Price Battery's contractual
obligations and all other obligations appearing on Price Battery's balance sheet.”® As described
above, EPA has cited no evidence establishing an assumption of any liabilities occurred in this
case.

In sum, the evidence cited by EPA would be insufficient to support a finding of de facto
merger. The available evidence remains: Naco was properly dissolved. Grace is not a responsible
for the “dead and buried” liabilities, if any, of Naco.

34 956 F.2d 1163 (4th Cir. 1992).
%929 F.2d 691 (4th Cir. 1991).
3 |d., at *3.

37 423 F.3d 294 (3d Cir. 2005).
3 1d., at 308.
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CERCLA Liability (if any) is De Minimis and Capable of Apportionment

It bears repeating that for the many reasons detailed on page 7 of my August 20, 2019
letter, any possible fair and equitable share that could be attributable to Grace, for sake of
argument, would be de minimis.

In addition, for reasoning similar to that set forth by the United States Supreme Court in
Burlington, if this matter is not resolved, this case would be appropriate for apportionment of
environmental cleanup expenses. As set forth above, Burlington is the touchstone arranger-
liability case. This same case provides additional insight into the question of when it is
appropriate to apportion liability severally.

In Burlington, an agricultural chemical distributor began operating on a single parcel of
land. The distributor later expanded its business onto an adjacent parcel owned by a railroad
company. As part of its business, the distributor purchased and stored various hazardous
chemicals. Investigations by the state and EPA revealed significant soil and ground water
contamination. In 1989, the state and EPA exercised CERCLA authority over the clean-up of the
Site, and later brought suit to recover costs from, among others, the defendant railroads on the
grounds that the railroads owned part of the facility.3® The district court apportioned liability,
holding the railroads severally liable for nine percent of the governments’ total response costs.
The Supreme Court agreed with the district court.

After recognizing that “apportionment is proper when ‘there is a reasonable basis for
determining the contribution of each cause to a single harm,””*° the Supreme Court found that
apportionment of nine percent of the liability for environmental cleanup costs to the railroad was
reasonable, under CERCLA. Notably, in doing so, the Supreme Court further acknowledged that
“it was reasonable for the [district] court to use the size of the leased parcel and the duration of the
lease” as the starting point for its analysis. The Supreme Court then went on to find that:

The District Court's detailed findings show that the primary pollution at the site was
on a portion of the facility most distant from the Railroad parcel and that the
hazardous-chemical spills on the Railroad parcel contributed to no more than 10%
of the total site contamination, some of which did not require remediation.
Moreover, although the evidence adduced by the parties did not allow the District
Court to calculate precisely the amount of hazardous chemicals contributed by the
Railroad parcel to the total site contamination or the exact percentage of harm
caused by each chemical, the evidence showed that fewer spills occurred on the

39 EPA also attempted to establish “arranger” liability against a supplier. The Supreme Court found that EPA failed
to establish CERCLA liability against the supplier.
40 Burlington, 553 U.S. at 614 (citing Restatement (Second) of Torts §875; Prosser at 315-316.
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Railroad parcel and that not all of them crossed to the [original parcel], where most
of the contamination originated, thus supporting the conclusion that the parcel
contributed only two chemicals in quantities requiring remediation.*

As noted in my earlier letter dated August 20, 2019, based on our preliminary review of
the ROD, the drivers of remedial costs at the Site occurred before and after Grace’s brief ownership
of the Property, as well as on land that simply did not exist until after 1959.42 These facts, along
with Grace’s brief ownership compared to 100 years of fertilizer manufacturing and ship breaking
and other salvage operations and their associated activities, make this case suitable for
apportionment.

Apportionment is just one of multiple approaches that would make Grace’s liability, if any,
to be several (and not joint). If EPA’s claims in this matter were preserved under the United States’
Proofs of Claim for Certain Environmental Matters (“2008 Settlement Agreement”) as an
“Additional Site,” EPA has an obligation to resolve this matter “on a basis that is fair and equitable
under the circumstances...” 2008 Settlement Agreement, Paragraph 15B. Under EPA settlements
with Grace in bankruptcy, this concept was applied to impose on Grace only the liability for its
activities and not that for other PRPs or orphan shares. Similarly, here EPA should be looking
solely to Grace’s fair share based solely on Grace’s actions to reach a settlement consistent with
the bankruptcy process. Moreover, for the Horton Site, no PRP has preserved in bankruptcy any
claim against Grace. Thus, no private rights of contribution are at issue. EPA should not seek
recovery from Grace for other PRP’s shares. Therefore, if any liability were established, it would
be several, based inter alia on apportionment, EPA’s bankruptcy obligations, and the absence of
any PRP right to contribution.

Reservation of Rights

Without qualification, it is Grace’s desire to reach closure with regard to any and all claims
the United States may assert concerning this Site. Nonetheless, for sake of clarity, please understand
that, notwithstanding the above and regardless of any statements made in the course of negotiations,
Grace does not waive and hereby reserves all of its rights and defenses should this matter not be
resolved. Among these, specifically, Grace reserves its defenses that arise under bankruptcy.

Grace understands that United States will likely take the position that the 2008 Settlement
Agreement Resolving the United States’ Proofs of Claim for Certain Environmental Matters
(“2008 Settlement Agreement”) preserved the United States’ claim at the Horton Site; however,

“1d., at 617.
42 See pp. 7-8 of letter from Noelle E. Wooten to Bianca N. Jaikaran dated August 20, 2019, for additional factual
discussion.
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in 2012 Grace made the United States aware of an alternative interpretation of the 2008 Settlement
Agreement based on the plain language of the agreement.** These arguments are also preserved.

Good Faith Settlement Offer

For the many reasons discussed above and during our previous discussions and
communications, Grace remains confident that it has no CERCLA liability at this Site.
Nonetheless, Grace continues to desire to resolve and settle with the United States any and all
potential liability associated with the Site.

In developing this Good Faith Offer, Grace has given serious consideration to the available
evidence and arguments presented by EPA. Specific consideration has been given to the limited
duration of ownership and extent of operations undertaken by Grace at the Site, the nature and
extent of contamination identified at the Site, and the scope and cost of proposed remedial actions
relative to typical Superfund site cost apportionment and allocation.

Key factors that played a role in Grace’s considerations include:

1. The absence of evidence establishing that Grace disposed of any hazardous substances
during its ownership of the Site;

2. Grace’s limited period of ownership of the Site (five years out of 108 years);

3. Evidence establishing that Grace sold buildings and business assets to Horton for
monetary compensation and salvage rights, and, shortly thereafter the land upon which
the Site is located, at a price at or above assessed value;

4. The absence of evidence establishing that Naco disposed of any hazardous substances
during its ownership of the Site;

5. Evidence establishing that any liabilities of Naco were “dead and buried” and its assets
distributed upon its proper dissolution;

6. The absence of evidence to establish a de facto merger between Naco and Grace;

7. Evidence indicating that it is more likely than not that the fertilizer manufacturing
building was removed by Horton without any Grace involvement and after Grace sold
the Site;

8. Evidence establishing that activities unrelated to Grace - shipbreaking and scrapping
operations in conjunction with the historical acid chamber building operations at the
Site — drive the contamination targeted by the ROD;

9. Evidence from the ROD that the boat slips alone account for a significant portion of
the ROD cost (estimated costs of $4.6 million);

43 See 2008 Settlement Agreement, Paragraphs 15A, B and C and Paragraph 19.
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10. Information that certain primary contaminants targeted by the ROD remedy (notably,
PAHs and PCBs) are more likely than not associated with subsequent shipbreaking and
scrapping operations and not fertilizer manufacturing operations at the Site; and,

11. The fact that the costs associated with this Site are suitable for apportionment, and any
portion attributable to Grace (which is denied) would be de minimis, at best.

Taking these considerations into account and in the interest of reaching a global settlement
of any and all claims of the United States pertaining to this Site and avoiding the cost of future
negotiations and potential litigation, Grace is prepared to offer a one-time global settlement
payment of $350,000, in exchange for the appropriate releases and protections available under
CERCLA. This exceeds a fair and equitable share for Grace, given the facts in this case.

Respectfully, Grace believes that if this matter is not be resolved through good faith
negotiations, EPA would not be able to establish liability against Grace. Moreover, if, for sake of
discussion, liability could be established, liability would be limited to liability to the United States
alone (and not to PRPs) and would be further limited to a de minimis “several” share.

In closing, on behalf of myself and the Grace team, | thank you and your team again for
meeting with us last month. We found the meeting as well as our exchanges over the past few
months have been quite productive. If you have any questions regarding Grace’s good faith offer
or would simply like to discuss resolution of this matter further, please do not hesitate to let me
know.

We look forward to receiving EPA’s response and continuing to work together to bring
this matter to a close.

With best regards, 1 am

Sincerely yours,

Noelle E. Wooten

cc: Paul G. Bucens, Project Manager, W. R. Grace & Co.
Lydia B. Duff, Esq., Associate General Counsel — EHS, W.R. Grace & Co.
Valerie Mann, United States Department of Justice
Pamela D. Marks, Esq., Beveridge & Diamond PC
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To: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>

Cc: hines.andrea@epa.gov
Subject: Assignment for EPA-R4-2020-000096

WARNING: External Email

Hello,

This letter concerns the above-referenced Freedom of Information Act (FOIA) request,
received by the U.S. Environmental Protection Agency (EPA), National FOIA Office (NFO)
on October 3, 2019. You are seeking "Copy of the Good Faith Offer (with all attachments)
that W.R. Grace submitted to EPA on or about September 30, 2019, in relation to the Horton
Iron and Metal Superfund Site in Wilmington, North Carolina."

Your FOIA request is being assigned to EPA’s Region 4 Office for processing. If you have
any questions about the processing of your request, please contact the above-mentioned office
and reference your request tracking number. You may contact Region 4’s Andrea Hines

at (404) 562-9698 or hines.andrea@epa.gov.

If you need any further assistance or would like to discuss any aspect of your request, you may
seek assistance from EPA’s FOIA Public Liaison at hg.foia@epa.gov or call (202) 566-1667.
You may also seek assistance from the Office of Government Information Services (OGIS).
You may contact OGIS in any of the following ways: by mail, Office of Government
Information Services, National Archives and Records Administration, 8601 Adelphi Road,
College Park, MD 20740-6001; email: ogis@nara.gov; telephone: (202) 741-5770 or (877)
684-6448; or fax: (202) 741-5769. For all media inquiries, please contact press@epa.gov.

Sincerely, Carla Veney

National FOIA Office
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Subject: RE: FOIA Request/Horton Iron and Metal Site, Wilmington, NC
Date: Wednesday, March 20, 2019 2:08:00 PM

Attachments: image001.png

Thank you. | may be able to provide some of this to you in electronic form after the FOIA team has
reviewed it.

BlANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

Jaikaran.Bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Wednesday, March 20, 2019 2:01 PM

To: Gross, Louann <Gross.LouAnn@epa.gov>

Cc: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Subject: FOIA Request/Horton Iron and Metal Site, Wilmington, NC

Ms. Gross: Please see attached FOIA request concerning the Horton Iron and Metal Site.
Thank you.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
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Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.






From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Cc: Sablatura, Brandi C (LDZX)

Subject: RE: Horton Iron & Metal ROD/Maritime Administration
Date: Monday, October 1, 2018 1:49:00 PM

Attachments: image001.png

Hi Steven,

Sorry for the delayed response, as | was out of the office for the past few days.

The EPA does intend to notice the Maritime Administration, as it has done in the past. Previously the
MA denied liability and did not make itself available to negotiations, so the PRP group moved
forward without them. | advised that it is in Phillips interest to provide any additional evidence that it
has to both the EPA and to the MA in preparation for negotiations to begin on the RD/RA.

EPA will pursue the MA. If you can please re-send me your evidence, that would be helpful to me at
this time as | prepare to notice all parties. | expect notice should be sent in the next few weeks.

Thank you,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven [mailto:SDeGeorge@robinsonbradshaw.com]
Sent: Thursday, September 27, 2018 3:02 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: Sablatura, Brandi C (LDZX) <Brandi.C.Sablatura@p66.com>

Subject: Horton Iron & Metal ROD/Maritime Administration

Ms. Jaikaran: Now that the Horton Site ROD has been issued, we understand that EPA
intends to initiate efforts to secure remedial action contribution from certain PRPs, specifically
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including W.R. Grace. We are not clear on whether EPA intends to pursue contribution from
the Maritime Administration (“MA”). Your March 10, 2015 email to me indicated that EPA
may not pursue MA, and suggested that Phillips 66 put MA on notice of its liability. On
March 25, 2015, we sent MA, with a copy to you, a detailed notice of liability letter with
supporting documents. Since that time, we have sent copies of key RI/FS documents to
Thomas Shepherd, MA’s attorney responsible for the matter. Although Phillips 66 would
prefer that EPA take the lead on pursuing contribution from MA, we will continue that effort
if EPA does not plan to do so. Please let me know of EPA’s current thinking on MA and, if
appropriate, we will send Mr. Shepherd a copy of the ROD.

Thank you very much.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Cc: Sablatura, Brandi C (LDZX)

Subject: RE: Horton Iron & Metal ROD/Maritime Administration
Date: Monday, October 1, 2018 4:16:00 PM

Attachments: image001.png

Thanks very much. | will keep an eye out for it.

From: DeGeorge, R. Steven [mailto:SDeGeorge@robinsonbradshaw.com]
Sent: Monday, October 1, 2018 1:56 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: Sablatura, Brandi C (LDZX) <Brandi.C.Sablatura@p66.com>

Subject: RE: Horton Iron & Metal ROD/Maritime Administration

I will send you (by FedEx) the letter with exhibits that I sent to the MA on March 25, 2015.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.

From: Jaikaran, Bianca [mailto:Jaikaran.Bianca@epa.gov]
Sent: Monday, October 01, 2018 1:50 PM

To: DeGeorge, R. Steven
Cc: Sablatura, Brandi C (LDZX)
Subject: RE: Horton Iron & Metal ROD/Maritime Administration

Hi Steven,

Sorry for the delayed response, as | was out of the office for the past few days.

The EPA does intend to notice the Maritime Administration, as it has done in the past. Previously the
MA denied liability and did not make itself available to negotiations, so the PRP group moved
forward without them. | advised that it is in Phillips interest to provide any additional evidence that it

has to both the EPA and to the MA in preparation for negotiations to begin on the RD/RA.

EPA will pursue the MA. If you can please re-send me your evidence, that would be helpful to me at
this time as | prepare to notice all parties. | expect notice should be sent in the next few weeks.

Thank you,
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BlANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven [mailto:SDeGeorge@robinsonbradshaw.com]
Sent: Thursday, September 27, 2018 3:02 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>
Cc: Sablatura, Brandi C (LDZX) <Brandi.C.Sablatura@p66.com>
Subject: Horton Iron & Metal ROD/Maritime Administration

Ms. Jaikaran: Now that the Horton Site ROD has been issued, we understand that EPA
intends to initiate efforts to secure remedial action contribution from certain PRPs, specifically
including W.R. Grace. We are not clear on whether EPA intends to pursue contribution from
the Maritime Administration (“MA”). Your March 10, 2015 email to me indicated that EPA
may not pursue MA, and suggested that Phillips 66 put MA on notice of its liability. On
March 25, 2015, we sent MA, with a copy to you, a detailed notice of liability letter with
supporting documents. Since that time, we have sent copies of key RI/FS documents to
Thomas Shepherd, MA’s attorney responsible for the matter. Although Phillips 66 would
prefer that EPA take the lead on pursuing contribution from MA, we will continue that effort
if EPA does not plan to do so. Please let me know of EPA’s current thinking on MA and, if
appropriate, we will send Mr. Shepherd a copy of the ROD.

Thank you very much.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f : 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Subject: RE: Horton Iron & Metal Site
Date: Tuesday, July 23, 2019 1:05:00 PM
Attachments: image001.png

Hi Steven,

Can you please confirm receipt of the below email and attachment?

Thank you,

BlANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

Jaikaran.Bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: Jaikaran, Bianca

Sent: Wednesday, July 10, 2019 1:34 PM

To: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Cc: Mann, Valerie (ENRD) <Valerie.Mann@usdoj.gov>

Subject: Horton Iron & Metal Site

Hi Steven,
| received your voicemail. Thank you for the follow up. Please see the attached letter that | will also

provide in hard copy. Thank you for your cooperation.

Kind Regards,
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.'BIANCAN JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

Jaikaran.Bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Cc: "Sablatura, Brandi C (LDZX)"

Subject: RE: Horton Iron & Metal Site

Date: Friday, December 21, 2018 11:30:00 AM
Attachments: image001.png

Just an update. It looks like Notice Letters will not go out before the end of the year. | just want to
keep you informed.

Thank you and Happy Holidays,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

Jaikaran.Bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Monday, December 17, 2018 10:42 AM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: 'Sablatura, Brandi C (LDZX)' <Brandi.C.Sablatura@p66.com>
Subject: RE: Horton Iron & Metal Site

Thank you.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f : 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com
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From: Jaikaran, Bianca [mailto:Jaikaran.Bianca@epa.gov]
Sent: Monday, December 17, 2018 9:34 AM

To: DeGeorge, R. Steven
Cc: 'Sablatura, Brandi C (LDZX)'
Subject: RE: Horton Iron & Metal Site

Thank you, Steven. | appreciate it and this will be very helpful.
| will review shortly.

Also, as a follow-up, | expect that we will be sending Notice out just before the New Year.

Thank you,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

Jaikaran.Bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Thursday, December 13, 2018 2:53 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: 'Sablatura, Brandi C (LDZX)' <Brandi.C.Sablatura@p66.com>
Subject: Horton Iron & Metal Site

Bianca: As you requested, we have put together the attached documents as further evidence of
fertilizer manufacturing operations at the Horton Site by Naco (as Grace’s wholly-owned
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subsidiary) and Davison Chemical (as a division of Grace) between 1948 and 1959.

You may find the 1952 and 1958 Wilmington directories particularly illuminating. Directories
from this period included employer information for some residents. The attached directories
clearly show that Naco (in 1952) and Davison (in 1958) has substantial numbers of employees
working at the Site.

Thank you.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f : 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Cc: "Sablatura, Brandi C (LDZX)"

Subject: RE: Horton Iron & Metal Site

Date: Monday, December 17, 2018 9:33:00 AM
Attachments: image001.png

Thank you, Steven. | appreciate it and this will be very helpful.
| will review shortly.

Also, as a follow-up, | expect that we will be sending Notice out just before the New Year.

Thank you,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

Jaikaran.Bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Thursday, December 13, 2018 2:53 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: 'Sablatura, Brandi C (LDZX)' <Brandi.C.Sablatura@p66.com>
Subject: Horton Iron & Metal Site

Bianca: As you requested, we have put together the attached documents as further evidence of
fertilizer manufacturing operations at the Horton Site by Naco (as Grace’s wholly-owned
subsidiary) and Davison Chemical (as a division of Grace) between 1948 and 1959.

You may find the 1952 and 1958 Wilmington directories particularly illuminating. Directories
from this period included employer information for some residents. The attached directories
clearly show that Naco (in 1952) and Davison (in 1958) has substantial numbers of employees
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working at the Site.

Thank you.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Cc: Brandi.C.Sablatura@p66.com

Subject: RE: Horton Iron & Metal Site, Wilmington, NC.
Date: Wednesday, November 28, 2018 12:29:00 PM
Attachments: image001.png

Hi Steven,

Perfect. Thank you very much.

Also, we are a bit behind our original schedule to begin negotiations at the Site. We originally hoped
to send out Special Notice in November but | believe it will be closer to the middle or end of
December. Thank you for your patience. | will be sure to advise ahead of time when we expect the
Letters will be sent.

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Wednesday, November 28, 2018 12:25 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: Brandi.C.Sablatura@p66.com

Subject: Horton Iron & Metal Site, Wilmington, NC.

Bianca: Attached are a letter and supporting documents regarding the liability of W.R. Grace.
I'm also sending you hard copies.

Please let me know if you have any questions or comments on this.
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Thank you.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Cc: Brandi.C.Sablatura@p66.com

Subject: RE: Horton Iron & Metal Site, Wilmington, NC.
Date: Thursday, November 29, 2018 10:47:00 AM
Attachments: image001.png

Steven and Brandi,

| am trying to gather any information | can on Naco’s operations at the Site. If you have any evidence
of Naco operating the fertilizer facility at the Site or other activity at the Site, please provide it to me.

Additionally, any further information on W.R. Grace’s operations would also be useful.

Thank you,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Wednesday, November 28, 2018 12:25 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: Brandi.C.Sablatura@p66.com

Subject: Horton Iron & Metal Site, Wilmington, NC.

Bianca: Attached are a letter and supporting documents regarding the liability of W.R. Grace.
I'm also sending you hard copies.

Please let me know if you have any questions or comments on this.

Thank you.
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R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Subject: RE: Horton Iron & Metal Site
Date: Tuesday, July 23, 2019 1:06:00 PM
Attachments: image001.png

Thank you.

Bianca

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Tuesday, July 23, 2019 1:06 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Subject: RE: Horton Iron & Metal Site

Confirmed.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com | Bio

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.

From: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Sent: Tuesday, July 23, 2019 1:05 PM

To: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Subject: RE: Horton Iron & Metal Site

WARNING: External Email

Hi Steven,
Can you please confirm receipt of the below email and attachment?

Thank you,

BlANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4
61 Forsyth Street S.W.
Atlanta, GA 30303-8931
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Direct: 404.562.9680
Fax: 404.562.8078

Jaikaran.Bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. Itis intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: Jaikaran, Bianca

Sent: Wednesday, July 10, 2019 1:34 PM

To: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Cc: Mann, Valerie (ENRD) <Valerie.Mann@usdoj.gov>

Subject: Horton Iron & Metal Site

Hi Steven,

| received your voicemail. Thank you for the follow up. Please see the attached letter that | will also
provide in hard copy. Thank you for your cooperation.

Kind Regards,

B]ANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

Jaikaran.Bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Subject: RE: Horton Iron & Metal Site/Phillips 66 Response to Special Notice Letter
Date: Monday, July 8, 2019 5:22:00 PM

Attachments: image001.png

Thank you, Steven.

| will review your response with our DOJ counsel and set up a time to discuss further with you
shortly.

Kind Regards,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

Jaikaran.Bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>

Sent: Monday, July 8, 2019 5:17 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Subject: Horton Iron & Metal Site/Phillips 66 Response to Special Notice Letter

Ms. Jaikaran: Please see attached letter.

Thank you.

R. Steven DeGeorge

Robinson Bradshaw
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t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com | Bio

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Subject: RE: Horton Iron & Metal Site/Special Notice Letter
Date: Tuesday, July 23, 2019 1:02:00 PM
Attachments: image001.png

| see. Thank you.

BlANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

Jaikaran.Bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Tuesday, July 23, 2019 1:01 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Subject: FW: Horton Iron & Metal Site/Special Notice Letter

The email below is the only email I sent you regarding the PRP Search Report.

From: DeGeorge, R. Steven

Sent: Friday, July 12, 2019 7:01 PM

To: 'Jaikaran, Bianca' <Jaikaran.Bianca@epa.gov>
Subject: Horton Iron & Metal Site/Special Notice Letter

Ms. Jaikaran: As you requested, attached is Phillips 66°s revised response to EPA’s Special
Notice Letter, without reference to the PRP Search Report (“Report™). Although Phillips 66
wishes to maintain its constructive relationship with EPA concerning the Horton site, we are
not certain that EPA’s disclosure of the Report was an inadvertent disclosure of attorney work
product. Therefore, we plan to retain a copy of the Report for now, although we will not
reference the Report in any outside communications until we resolve this issue. As we
consider this question, we invite you to provide any authority you have supporting EPA’s
position. Please understand that Phillips 66 does not wish to be adversarial, but I’'m sure you
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understand that it must protect its interests.

Thank you, and please call me if you have any further questions or concerns at this time.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f : 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com | Bio

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Subject: RE: Horton Iron & Metal Site/Special Notice Letter
Date: Tuesday, July 23, 2019 12:46:00 PM
Attachments: image001.png

I’'m so sorry — | think | confused you. | was saying that | could no longer locate the email in which you
responded to me concerning the PRP Search Report Clawback request.

Thanks,
Bianca

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Tuesday, July 23, 2019 11:55 AM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Subject: RE: Horton Iron & Metal Site/Special Notice Letter

I just resent you the email and correct version of the letter. I hope you now have what you
need, and I thank you again for your consideration.

From: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Sent: Tuesday, July 23, 2019 11:36 AM

To: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Subject: RE: Horton Iron & Metal Site/Special Notice Letter

WARNING: External Email

If you don’t mind, please resend your email concerning the PRP search report.

Thanks so much,
Bianca

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Tuesday, July 23, 2019 10:47 AM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Subject: RE: Horton Iron & Metal Site/Special Notice Letter

I did not mean to retract the text of any email, only the first version of the July 12 letter.
Please let me know if you would like me to resend the email itself.

From: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Sent: Tuesday, July 23, 2019 10:31 AM

To: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Subject: RE: Horton Iron & Metal Site/Special Notice Letter

WARNING: External Email

Thank you. | will delete the previous draft.
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| believe you retracted the wrong email when you tried to retract the first version of the Special
Notice response. | no longer see your email about the PRP search — did you mean to retract that
one?

Thank you,

BlANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

Jaikaran.Bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Tuesday, July 23,2019 10:10 AM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Subject: RE: Horton Iron & Metal Site/Special Notice Letter

Yes, this is the correct/final version of the letter. We appreciate your deletion of the draft
version of the letter that was sent to you inadvertently.

Thank you very much for your consideration.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com | Bio

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.
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From: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>
Sent: Tuesday, July 23, 2019 10:03 AM

To: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Subject: FW: Horton Iron & Metal Site/Special Notice Letter

WARNING: External Email

Steven,

Please confirm that the attached letter is the correct letter that you are sending on behalf of Phillips
66 in response to EPA’s Special Notice. If this one is correct, | will delete the other email received the
same day.

Thank you,

BlANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

Jaikaran.Bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Friday, July 12, 2019 7:01 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Subject: Horton Iron & Metal Site/Special Notice Letter

Ms. Jaikaran: As you requested, attached is Phillips 66’s revised response to EPA’s Special
Notice Letter, without reference to the PRP Search Report (“Report™). Although Phillips 66
wishes to maintain its constructive relationship with EPA concerning the Horton site, we are
not certain that EPA’s disclosure of the Report was an inadvertent disclosure of attorney work
product. Therefore, we plan to retain a copy of the Report for now, although we will not
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reference the Report in any outside communications until we resolve this issue. As we
consider this question, we invite you to provide any authority you have supporting EPA’s
position. Please understand that Phillips 66 does not wish to be adversarial, but I’'m sure you
understand that it must protect its interests.

Thank you, and please call me if you have any further questions or concerns at this time.

R. Steven DeGeorge
Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com | Bio

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Subject: RE: Horton Iron & Metal Site/Special Notice Letter
Date: Tuesday, July 23, 2019 11:35:00 AM
Attachments: image001.png

If you don’t mind, please resend your email concerning the PRP search report.

Thanks so much,
Bianca

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Tuesday, July 23, 2019 10:47 AM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Subject: RE: Horton Iron & Metal Site/Special Notice Letter

I did not mean to retract the text of any email, only the first version of the July 12 letter.
Please let me know if you would like me to resend the email itself.

From: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Sent: Tuesday, July 23, 2019 10:31 AM

To: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Subject: RE: Horton Iron & Metal Site/Special Notice Letter

WARNING: External Email

Thank you. | will delete the previous draft.

| believe you retracted the wrong email when you tried to retract the first version of the Special
Notice response. | no longer see your email about the PRP search — did you mean to retract that
one?

Thank you,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

Jaikaran.Bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
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disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Tuesday, July 23, 2019 10:10 AM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Subject: RE: Horton Iron & Metal Site/Special Notice Letter

Yes, this is the correct/final version of the letter. We appreciate your deletion of the draft
version of the letter that was sent to you inadvertently.

Thank you very much for your consideration.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com | Bio

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.

From: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Sent: Tuesday, July 23, 2019 10:03 AM

To: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Subject: FW: Horton Iron & Metal Site/Special Notice Letter

WARNING: External Email

Steven,

Please confirm that the attached letter is the correct letter that you are sending on behalf of Phillips
66 in response to EPA’s Special Notice. If this one is correct, | will delete the other email received the
same day.

Thank you,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel
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U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680

Fax: 404.562.8078
Jaikaran.Bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. Itis intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Friday, July 12, 2019 7:01 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Subject: Horton Iron & Metal Site/Special Notice Letter

Ms. Jaikaran: As you requested, attached is Phillips 66’s revised response to EPA’s Special
Notice Letter, without reference to the PRP Search Report (“Report™). Although Phillips 66
wishes to maintain its constructive relationship with EPA concerning the Horton site, we are
not certain that EPA’s disclosure of the Report was an inadvertent disclosure of attorney work
product. Therefore, we plan to retain a copy of the Report for now, although we will not
reference the Report in any outside communications until we resolve this issue. As we
consider this question, we invite you to provide any authority you have supporting EPA’s
position. Please understand that Phillips 66 does not wish to be adversarial, but ’'m sure you
understand that it must protect its interests.

Thank you, and please call me if you have any further questions or concerns at this time.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com | Bio

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Subject: RE: Horton Iron & Metal Site/Special Notice Letter
Date: Tuesday, July 23, 2019 10:31:00 AM
Attachments: image001.png

Thank you. | will delete the previous draft.

| believe you retracted the wrong email when you tried to retract the first version of the Special
Notice response. | no longer see your email about the PRP search — did you mean to retract that
one?

Thank you,

BlANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

Jaikaran.Bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Tuesday, July 23,2019 10:10 AM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Subject: RE: Horton Iron & Metal Site/Special Notice Letter

Yes, this is the correct/final version of the letter. We appreciate your deletion of the draft
version of the letter that was sent to you inadvertently.

Thank you very much for your consideration.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
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101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com | Bio

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.

From: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Sent: Tuesday, July 23, 2019 10:03 AM

To: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Subject: FW: Horton Iron & Metal Site/Special Notice Letter

WARNING: External Email

Steven,

Please confirm that the attached letter is the correct letter that you are sending on behalf of Phillips
66 in response to EPA’s Special Notice. If this one is correct, | will delete the other email received the
same day.

Thank you,

@.BIANCA N. JAIKA

AN
ASSOCIATE REGIONAL %OUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

Jaikaran.Bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Friday, July 12, 2019 7:01 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Subject: Horton Iron & Metal Site/Special Notice Letter
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Ms. Jaikaran: As you requested, attached is Phillips 66°s revised response to EPA’s Special
Notice Letter, without reference to the PRP Search Report (“Report™). Although Phillips 66
wishes to maintain its constructive relationship with EPA concerning the Horton site, we are
not certain that EPA’s disclosure of the Report was an inadvertent disclosure of attorney work
product. Therefore, we plan to retain a copy of the Report for now, although we will not
reference the Report in any outside communications until we resolve this issue. As we
consider this question, we invite you to provide any authority you have supporting EPA’s
position. Please understand that Phillips 66 does not wish to be adversarial, but I’'m sure you
understand that it must protect its interests.

Thank you, and please call me if you have any further questions or concerns at this time.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com | Bio

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven
Cc: Mann, Valerie (ENRD)
Subject: RE: Horton Iron & Metal Site/Special Notice Letter
Date: Wednesday, July 24, 2019 10:04:00 AM
Attachments: Horton.AOC.RIFS.9.10.2012.pdf

image001.png

Mr. DeGeorge,

Thank you for your response on behalf of your client, Phillips 66, to the EPA’s Special Notice Letter
dated June 7, 2019. In the response, your client requested that the EPA resolve W.R. Grace’s liability
at the Site prior to beginning negotiations with Phillips 66, thus requiring an extension of the “good
faith offer” deadline, currently set for August 5, 2019. The EPA is presently in negotiations with W.R.
Grace. We are willing to provide a 30-day extension of the good faith offer deadline, to September 4,
2019, while we continue our discussion with W.R. Grace. At that time, the EPA expects further
negotiations for the Consent Decree for RD/RA to occur simultaneously.

If your client has any additional information concerning W.R. Grace’s liability at the Site, we would
like to request that now, as it may aid in our negotiations.

Additionally, with reference to the PRP Search Report that was disclosed to your client, the EPA will
further investigate the nature of the disclosure. Please be aware that the PRP Search Report is a first
glance compilation of publicly available information and is not determinative of EPA’s position on
liability. Furthermore, Phillips 66 verified the facts as stated in the attached Administrative Order on
Consent for RI/FS, signed by Jim R. Smith of Phillips 66 Company on July 13, 2012. Any evidence to
the contrary should be provided to the EPA immediately.

Thank you,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680

Fax: 404.562.8078
Jaikaran.Bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.
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AGREEMENT AND ORDER ON CONSENT
Horton Iron & Metal Superfund Site FOR REMEDIAL
Wilmington, New Hanover County, INVESTIGATION/FEASIBILITY STUDY
North Carolina

U.S. EPA Region 4
Horton Iron & Metal Company, CERCLA Docket No. 04-2012-3776
Respondent;

Proceeding Under Sections 104, 107 and 122 of
Phillips 66 Company, the Comprehensive Environmental Response,
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ADMINISTRATIVE SETTLEMENT AGREEMENT AND ORDER ON CONSENT
FOR REMEDIAL INVESTIGATION/FEASIBILITY STUDY

[. JURISDICTION AND GENERAL PROVISIONS

1) This Administrative Settlement Agreement and Order on Consent (“Settlement
Agreement”) is entered into voluntarily by the United States Environmental Protection Agency (“EPA”)
and Horton Iron & Metal Company, Phillips 66 Company, and the Estate of Josephine Horton
(“Respondents™). The Settlement Agreement concerns the preparation and performance of a remedial
investigation and feasibility study (“RI/FS”) at or in connection with the Horton Iron & Metal Superfund
Site located generally at 2216 U.S. Highway 421 North in Wilmington, New Hanover County, North
Carolina (“Site”) and payment ot Future Response Costs incurred by the EPA in connection with the
RI/FS as well as Past Response Costs.

2) This Settlement Agreement is issued under the authority vested in the President of the
United States by Sections 104, 107, and 122 of the Comprehensive Environmental Response,
Compensation, and Liability Act, 42 U.S.C. §§ 9604, 9607, and 9622 (“CERCLA”). This authority was
delegated to the Administrator of the EPA on January 23, 1987, by Executive Order 12580, 52 Fed. Reg.
2926 (Jan. 29, 1987), and further delegated to Regional Administrators on May 11, 1994, by the EPA
Delegation Nos. 14-14-C and 14-14-D. This authority was further redelegated by Regional Delegation
14-14-C, through the Director, Superfund Division, to the Chiefs of the Superfund Remedial and Site
Evaluation Branch and the Superfund Remedial Branch.

3) In accordance with Sections 104(b)(2) and 122(j)(1) of CERCLA, 42 U.S.C. §§ 9604(b)(2)
and 9622(j)(1), EPA notified the North Carolina Department of Environmental and Natural Resources,
the U.S. Department of the Interior and the U.S. Department of Commerce National Oceanic and
Atmospheric Administration on February 24, 2011 of negotiations with potentially responsible parties
regarding the release of hazardous substances that may have resulted in injury to the natural resources
under Federal trusteeship.

4) The EPA and Respondents recognize that this Settlement Agreement has been negotiated
in good faith and that the actions undertaken by Respondents in accordance with this Settlement
Agreement do not constitute an admission of any liability. Respondents do not admit, and retain the right
to controvert in any subsequent proceedings other than proceedings to implement or enforce this
Settlement Agreement, the validity of the findings of fact in Section V and the conclusions of law and
determinations in Section VI. Respondents agree to comply with and be bound by the terms of this
Settlement Agreement and further agree that they will not contest the basis or validity of this Settlement
Agreement or its terms.

II. PARTIES BOUND

5) This Settlement Agreement applies to and is binding upon the EPA and upon Respondents
and their heirs, successors and assigns. Any change in ownership or corporate status of a Respondent
including, but not limited to, any transfer of assets or real or personal property shall not alter such
Respondent’s responsibilities under this Settlement Agreement.
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6) Respondents are jointly and severally liable for carrying out all activities required by this
Settlement Agreement. In the event of the insolvency or other failure of any one or more Respondents to
implement the requirements of this Settlement Agreement, the remaining Respondents shall complete all
such requirements.

7 Respondents shall ensure that their contractors, subcontractors, and representatives receive
a copy of this Settlement Agreement and comply with this Settlement Agreement. Respondents shall be
responsible for any noncompliance with this Settlement Agreement.

8) Each undersigned representative of Respondents certifies that he or she is fully authorized
to enter into the terms and conditions of this Settlement Agreement and to execute and legally bind
Respondents to this Settlement Agreement.

[II. STATEMENT OF PURPOSE

9) In entering into this Settlement Agreement, the objectives of the EPA and Respondents are:
(a) to determine the nature and extent of contamination and any threat to the public health, welfare, or the
environment caused by the release or threatened release of hazardous substances, pollutants, or
contaminants at or from the Site, by conducting a Remedial Investigation as more specifically set forth in
the Statement of Work (“SOW?™) attached as Appendix A to this Settlement Agreement; (b) to identify and
evaluate remedial alternatives to prevent, mitigate, or otherwise respond to or remedy any release or
threatened release of hazardous substances, pollutants, or contaminants at or from the Site, by conducting
a Feasibility Study as more specifically set forth in the SOW in Appendix A to this Settlement Agreement;
and (¢) to recover response and oversight costs incurred by the EPA with respect to this Settlement
Agreement as well as Past Response Costs.

10)  The Work conducted under this Settlement Agreement is subject to approval by the EPA
and shall provide all appropriate and necessary information to assess Site conditions and evaluate
alternatives to the extent necessary to select a remedy that will be consistent with CERCLA and the
National Oil and Hazardous Substances Pollution Contingency Plan, 40 C.F.R. Part 300 (“NCP™).
Respondents shall conduct all Work under this Settlement Agreement in compliance with CERCLA, the
NCP, and all applicable EPA guidances, policies, and procedures.

IV. DEFINITIONS

11)  Unless otherwise expressly provided in this Settlement Agreement, terms used in this
Settlement Agreement that are defined in CERCLA or in regulations promulgated under CERCLA shall
have the meaning assigned to them in CERCLA or in such regulations. Whenever terms listed below are
used in this Settlement Agreement or in the appendices attached hereto and incorporated hereunder, the
following definitions shall apply:

“CERCLA?” shall mean the Comprehensive Environmental Response, Compensation, and
Liability Act, 42 U.S.C. §§ 9601-9675.

“DOJ” shall mean the United States Department of Justice and its successor departments,
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agencies, or instrumentalities.

“Day” or “day” shall mean a calendar day. In computing any period of time under this
Settlement Agreement, where the last day would fall on a Saturday, Sunday, or federal [or State] holiday,
the period shall run until the close of business of the next working day.

“Effective Date” shall mean the effective date of this Settlement Agreement as provided in
Section XXIX.

“EPA” shall mean the United States Environmental Protection Agency and its successor
departments, agencies, or instrumentalities.

“EPA Hazardous Substance Superfund” shall mean the Hazardous Substance Superfund
established by the Internal Revenue Code, 26 U.S.C. § 9507.

“NCDENR? shall mean the North Carolina Department of Environment and Natural
Resources and any successor departments or agencies of the State.

“Engineering Controls” shall mean constructed containment barriers or systems that
control one or more of the following: downward migration, infiltration, or seepage of surface runoff or
rain; or natural leaching migration of contaminants through the subsurface over time. Examples include
caps, engineered bottom barriers, immobilization processes, and vertical barriers.

“Future Response Costs” shall mean all costs, including, but not limited to, direct and
indirect costs, that the United States incurs in reviewing or developing plans, reports, and other
deliverables pursuant to this Settlement Agreement, in overseeing implementation of the Work, or
otherwise implementing, overseeing, or enforcing this Settlement Agreement, including but not limited to,
payroll costs, contractor costs, travel costs, laboratory costs, the costs incurred pursuant to Paragraph 59
(including, but not limited to, costs and attorneys fees and any monies paid to secure access, including, but
not limited to, the amount of just compensation) , and Paragraph 45 (emergency response), and Paragraph
89 (Work takeover). Future Response Costs shall also include Agency for Toxic Substances and Disease
Registry (*“ATSDR”) costs regarding the Site and all Interest on those Past Response Costs Respondents
have agreed to pay under this Settlement Agreement that has accrued pursuant to 42 U.S.C. § 9607(a).

“Institutional controls” shall mean non-engineered instruments, such as administrative
and/or legal controls, that help to minimize the potential for human exposure to contamination and/or
protect the integrity of a remedy by limiting land and/or resource use. Examples of institutional controls
include easements and covenants, zoning restrictions, special building permit requirements, and well
drilling prohibitions.

“Interest” shall mean interest at the rate specified for interest on investments of the EPA
Hazardous Substance Superfund established by 26 U.S.C. § 9507, compounded annually on October 1 of
each year, in accordance with 42 U.S.C. § 9607(a). The applicable rate of interest shall be the rate in effect
at the time the interest accrues. The rate of interest is subject to change on October 1 of each year.

“NCP” shall mean the National Oil and Hazardous Substances Pollution Contingency Plan
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promulgated pursuant to Section 105 of CERCLA, 42 U.S.C. § 9605, codified at 40 C.F.R. Part 300, and
any amendments thereto.

“Paragraph” shall mean a portion of this Settlement Agreement identified by an Arabic
numeral or an upper or lower case letter.

“Parties” shall mean the EPA and Respondents.

“Past Response Costs” shall mean all costs, including, but not limited to, direct and indirect
costs, that the United States paid at or in connection with the Site through the Effective Date of this
Settlement Agreement, plus Interest on all such costs.

“RCRA?” shall mean the Resource Conservation and Recovery Act, also known as the
Solid Waste Disposal Act, 42 U.S.C. §§ 6901-6992.

“Respondents” shall mean Horton Iron & Metal Company, Phillips 66 Company, and the
Estate of Josephine Horton.

“Section” shall mean a portion of this Settlement Agreement identified by a Roman
numeral.

“Settlement Agreement” shall mean this Administrative Settlement Agreement and Order
on Consent, the SOW, all appendices attached hereto (listed in Section XXVII) and all documents
incorporated by reference into this document including without limitation the EPA-approved submissions.
EPA-approved submissions (other than progress reports) are incorporated into and become a part of the
Settlement Agreement upon approval by the EPA. In the event of contflict between this Settlement
Agreement and any appendix or other incorporated documents, this Settlement Agreement shall control.

“Site” shall mean the Horton Iron & Metal Superfund Site, encompassing approximately
42.1 acres, located at 2216 U.S. Highway 421 North, Wilmington, New Hanover County, North Carolina,
and depicted generally on the map attached as Appendix B. The Site boundaries are to encompass the
aerial extent of the contamination and may be further defined based on the findings of the Remedial
[nvestigation.

“Horton Special Account” shall mean the special account, within the EPA Hazardous
Substance Superfund, established for the Site by the EPA pursuant to Section 122(b)(3) of CERCLA, 42
U.S.C. § 9622(b)(3).

“State” shall mean the State of North Carolina.

“Statement of Work™ or “SOW?” shall mean the Statement of Work for development of a
RI/FS for the Horton Iron & Metal Superfund Site as set forth in Appendix A to this Settlement
Agreement. The Statement of Work is incorporated into this Settlement Agreement and is an enforceable
part of this Settlement Agreement as are any modifications made thereto in accordance with this
Settlement Agreement.







“United States™ shall mean the United States of America and each department, agency, and
instrumentality of the United States, including the EPA.

“Waste Material” shall mean (a) any “hazardous substance” under Section 101(14) of
CERCLA, 42 U.S.C. § 9601(14); (b) any pollutant or contaminant under Section 101(33) of CERCLA, 42
U.S.C. §9601(33); (c) any “solid waste” under Section 1004(27) of RCRA, 42 U.S.C. § 6903(27); and (d)
any “hazardous material” under any relevant State statute or regulation.

“Work” shall mean all activities Respondents are required to perform under this Settlement
Agreement, except those required by Section XIV (Retention of Records).

V. FINDINGS OF FACT

12)  The Horton Iron & Metal Company Site (“Site™) is currently owned by Horton Iron &
Metal Company (“Horton™) and the Estate of Josephine Horton (“Estate”) and is located at 2216 U.S.
Highway 421 North along the west bank of the Northeast (“NE”) Cape Fear River in Wilmington, New
Hanover County, North Carolina. The Site occupies approximately 42.1 acres and contains two boat slips
into the Cape Fear River. The surrounding area is primarily industrial with residences located
approximately 4,000 feet to the northwest of the Site. The Site property is bordered to the north by the VC
Chemical- Almont Works Superfund site and to the south by the Sigma Recycling site. Undeveloped
North Carolina Coastal Land Trust property lies to the west of the Site. The eastern portion of the Site
gently slopes towards the NE Cape Fear River, with surface water runoff generally flowing to the east.
The NE Cape Fear River is a commercial fishery. The Site lies within the 100-year floodplain.

13)  American Agricultural Chemical Company of Connecticut (“American (Conn)”) owned
and operated the Site as a fertilizer facility from approximately 1911- 1930. The Site contained a sulfuric
acid plant at this time. A 1915 Sanborn Fire Insurance Map indicates that American also had a lead-lined
acid chamber building on the northwest corner of the portion of the Site that lies east of the railroad. Acid
chambers were used to combine sulfur oxides and other materials to create sulfuric acid, which was then
used to acidulate phosphate rock (called the “chamber process™). Lead-bearing spent acid released from
the chambers after treatment of the phosphate rock typically resulted in lead-contaminated, low-pH soils.
Raw materials burned in sulfuric acid manufacturing also contained arsenic, selenium and iron pyrite.
Sometime after the 1920s, American replaced the “chamber process™ with the “contact process.” The
“contact process” used platinum catalysts and later vanadium catalysts to manufacture high purity sulfuric
acid. Contaminants associated with the “contact process” include lead, platinum, vanadium, asbestos and
magnesium sulfate. In 1930, American (Conn) transferred certain assets, including this Site, to American
Agricultural Chemical Company of Delaware (“American (Del)™). In 1936, American (Conn) dissolved.
American (Del) owned and operated the facility from 1930 to 1949.

14)  Naco Fertilizer Company, a West Virginia corporation (“Naco™), purchased the Site from
American (Del) in 1949. Naco owned the Site from 1949 through 1954 and conducted fertilizer
manufacture operations at the Site. Sanborn maps suggest that the lead acid chamber was removed prior to
1951. The Naco plant manufactured sulfuric acid using the “contact process.” Naco dissolved and
liquidated assets in 1954.

15)  W.R. Grace & Co. (“W.R. Grace”) acquired the Site from Naco in 1954 and owned it until
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1959 when Horton purchased it. W.R. Grace is a specialty chemicals company whose operations at the
Site such as the demolition and removal of existing buildings and general land clearing activities
exacerbated the existing soil contamination. W.R. Grace has filed for protection under Chapter 11 of the
United States Bankruptcy Code in the United States Bankruptcy Court for the District of Delaware
(“Bankruptcy Court™), In re W.R. Grace & Co., et al., No. 01-01139 (JFK). In connection with this
reorganization, Grace has entered into a multi-site settlement agreement with EPA. The Horton Iron &
Metal Site is an “Additional Site” under that agreement.

16)  American (Del) merged into Continental Oil Company in 1965. In 1981, Continental Oil
Company merged into Conoco Inc. Conoco Phillips Company (“Conoco™) is successor by merger to
Conoco, Inc. Effective May 1, 2012, Conoco separated into two companies, one of which is named
Phillips 66 Company (“Phillips 66), which replaces Conoco as Respondent on this Settlement
Agreement.

17)  Horton Iron & Metal Company purchased the property on June 16, 1959. From the early
1970’s until the present, Horton Iron & Metal Company has conducted a metal scrapping operation at the
Site. Horton Iron & Metal’s primary Standard Industrial Classification (“SIC”) Code is for Scrap and
Waste Material Wholesaling. Its secondary SIC codes are for: secondary nonterrous metals; single-family
housing contractors; and aluminum sheet, plate and foil. Metal scrapping on-Site may have also been the
source of metals and organic constituents found at the Site.

18)  In 1961, Horton Iron & Metal Company leased the property to Horton Industries, a sister
company, for a period of 10 years. Horton Industries merged with Horton Iron & Metal on November 5,
1976. Horton Industries operated a ship breaking operation at the facility, which involved breaking WWII
freighter ships apart to salvage metal. Contaminants associated with this type of operation include lead,
asbestos, mercury and polychlorinated biphenyls (“PCBs”). Volatile organic chemicals (“VOCs”) and
semi-volatile organic chemicals (“SVOCs”™) detected at the Site may also be the result of ship breaking
operations.

19)  Ralph Horton, Sr. and his brother Gilliam Horton founded Horton Iron & Metal Company.
In 1985, Gilliam Horton’s wife, Josephine Horton, inherited his stock in Horton Iron & Metal Company
upon his death and soon thereafter conveyed the stock back to Horton Iron & Metal Company in return for
her ownership of 19.12 acres (a 3.07 parcel and a 16.05 parcel) of the Site. Mrs. Horton began leasing the
16.05 parcel of the Site back to Horton Iron & Metal Company in 1986. Josephine Horton passed away on
July 18, 2010, and the Estate of Josephine Horton now owns these parcels of the Site. Her daughter, Ms.
Marcia C. Horton, is the Executrix of her Estate. The Estate continues to lease the 19.12 acres of the Site to
Horton Iron & Metal Company, which contains the two boat slips.

20)  The Site was initially investigated in 1988 by the U.S. Coast Guard due to the existence of
petroleum products on the ground at the Site. The North Carolina Department of Environment and Natural
Resources (“NCDENR?) investigated the Site on December 21, 1988. On January 11, 1989, NCDENR
issued a Notice of Violation (“NOV™) to Horton citing large quantities of petroleum products under
several large metal crushing machines and waste oil stored in barrels in uncontained areas that did not
prevent overflow ot oil onto the ground. Based on the Site history and potential releases, the State of North
Carolina recommended this Site to be added to the Comprehensive Environmental Response,
Compensation and Liability Information System (“CERCLIS”). The Site was added to CERCLIS on July
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11, 2002. In March of 2003, monitoring wells were installed on the Site by the EPA Science and
Ecosystem Division (“SESD”) and the North Carolina Superfund Section (“NCSS™) Program. Two wells
were installed in the former lead-acid chamber area, three directly south, and one on the portion of the
property that lies to the west of Highway 441.

21)  On April 1-2, 2003, NCSS conducted an Expanded Site Inspection (“ESI”) sampling event
at the Horton property. NCDENR took soil, sediment, and groundwater samples. Soil and boat-slip
sediment samples indicated elevated levels of heavy metals, polycyclic aromatic hydrocarbons (“PAHs”),
pesticides, and polychlorinated biphenyls (“PCBs™). Arsenic was detected above North Carolina and EPA
benchmark values in seven of the eight samples with concentrations ranging from 35 to 240 milligrams
per kilogram (mg/kg). All samples contained levels of lead above the North Carolina Soil Remediation
Goal (“NCSRG”) of 400 mg/kg with concentrations ranging from 1,300 to 23,000 mg/kg. Mercury was
detected in three samples at concentrations ranging from 1.7 to 2.7 mg/kg, exceeding the federal
health-based screening levels. Hazardous substance organic constituents including benzo[a]anthracene,
benzo[b]fluoranthene, benzo(k)fluoranthene, benzo[a|pyrene, and ideno[1,2,3-cd] pyrene also exceeded
EPA health-based screening levels in at least one sample. Groundwater samples indicated levels of arsenic
and antimony above North Carolina and EPA benchmarks at levels ranging from 3 to 1,600 micrograms
per liter (ng/L) and 7.2 to 22 ng/L, respectively. Surface water samples indicated elevated levels of arsenic
(4.4 t0 5.9000 ng/L) and lead (87 to 21,000 ng/L) in several samples. Arsenic, lead, mercury, antimony,
benzo[a]anthracene, benzo[b]fluoranthene, benzo(k)fluoranthene, benzo[a]pyrene, and ideno[1,2,3-cd]
pyrene are hazardous substances, listed in Title 40 C.F.R. §302.4 and Section 101(14) of CERCLA, 42
U.S.C. §9601(14). Due to the high levels of contamination found on the Site, NCSS recommended the Site
tor further action under CERCLA.

22) A Removal Assessment (“RA”™) was conducted by EPA in January 2007. The RA was
conducted to delineate areas of contamination and assess the need for removal action. Eighty composite
surface soil locations (0 to 6 inches below ground surface) were screened for arsenic and lead using an
X-Ray Fluorescence (“XRF”) instrument. The XRF screening indicated lead concentrations ranging from
17.2 parts per million (ppm) to 11,800 ppm. Arsenic screening results indicated concentrations from less
than 13.0 ppm to 474 ppm. Thirty seven locations exceeded the EPA removal action levels (“RAL”) of
1,200 ppm for lead and 160 ppm for arsenic.

23)  EPA conducted a second ESI at the Site in August 2009 to collect additional source
samples and further delineate the contaminated soil source on the eastern portion of the property, to collect
groundwater and sediment samples, and to conduct soil screening with an XRF instrument. Arsenic,
cadmium, and lead were detected in the groundwater temporary monitoring wells at levels exceeding the
EPA Maximum Contaminant Levels (“MCLs”). Arsenic and cadmium were detected at a level above the
EPA MCLs in the permanent monitoring wells installed at the facility. Sediment samples indicated
elevated levels of PCBs (160 to 610 ng/kg) and SVOCs. All sediment samples contained lead, several
contained arsenic and three samples contained mercury. Additionally, analytical results indicate the
presence of cadmium, copper, nickel and zinc in the boat slips at levels above the EPA Region 4 Sediment
Screening Values for Hazardous Waste Sites. Arsenic, lead, nickel and cadmium are hazardous
substances, listed in Title 40 C.F.R. §302.4 and Section 101(14) of CERCLA, 42 U.S.C. §9601(14).

24)  The Site is an active facility which employs eighteen people. The Site is located on the NE
Cape Fear River which is a commercial and recreational fishery and is also home to two federally
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endangered species. PCBs, lead, arsenic, cadmium and mercury in boat-slip sediments are above the EPA
ecological sediment screening values. Ground water is contaminated with lead and arsenic above the
EPA’s MCLs.

25)  The Site was included on the National Priorities List (NPL) pursuant to CERCLA Section
105,42 U.S.C. § 9605, on September 16, 2011. See “National Priorities List, Final Rule No. 52.” 76 Fed.
Reg. 57662-71 (Sept. 16, 2011).

VI. CONCLUSIONS OF LAW AND DETERMINATIONS
Based on the Findings of Fact set forth in Section V, the EPA has determined that:

26)  The Horton Iron & Metal Site is a “facility” as defined in Section 101(9) of CERCLA, 42
U.S.C. §9601(9).

27) Arsenic, lead, asbestos, antimony, mercury, cadmium, nickel, PCBs, and PAH’s such as
benzo[a]anthracene, benzo|[b]fluoranthene, benzo(k)fluoranthene, benzo[a]pyrene, and ideno[1,2,3-cd]
pyrene found at the Site, as identified in the Findings of Fact above, include “hazardous substances™ as
defined in Section 101(14) of CERCLA, 42 U.S.C. § 9601(14).

28)  The conditions described in the Findings of Fact in Section V above constitute an actual
and/or threatened “release” of a hazardous substance from the facility as defined in Section 101(22) of
CERCLA, 42 US.C. § 9601(22).

29)  Each Respondent is a “person” as defined in Section 101(21) of CERCLA, 42 U.S.C. §
9601(21).

30)  Respondents are responsible parties under Sections 104, 107, and 122 of CERCLA, 42
U.S.C. §§ 9604, 9607 and 9622.

a. Each Respondent is a responsible party under Section 107(a) of CERCLA, 42 U.S.C. §
9607(a), and is jointly and severally liable for performance of response action and for response costs
incurred and to be incurred at the Site.

b. Respondents Horton Iron & Metal Company and the Estate of Josephine Horton are
current “owner(s)” and/or “operator(s)” of the facility, as defined by Section 101(20) of CERCLA, 42
U.S.C. § 9601(20), and within the meaning of Section 107(a)(1) of CERCLA, 42 U.S.C. § 9607(a)(1).

¢. Respondents Phillips 66 Company are former “owners” and/or “operators” of the
facility at the time of disposal of hazardous substances at the facility, as defined by Section 101(20) of
CERCLA, 42 U.S.C. § 9601(20), and within the meaning of Section 107(a)}(2) of CERCLA, 42 U.S.C. §
9607(a)(2).

31)  The actions required by this Settlement Agreement are necessary to protect the public
health, welfare, or the environment, are in the public interest, 42 U.S.C. § 9622(a), are consistent with
CERCLA and the NCP, 42 U.S.C. §§ 9604(a)(1), 9622(a), and will expedite effective remedial action and
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minimize litigation, 42 U.S.C. § 9622(a).

32)  EPA has determined that Respondents are qualified to conduct the RI/FS within the
meaning of Section 104(a) of CERCLA, 42 U.S.C. § 9604(a), and will carry out the Work properly and
promptly, in accordance with Sections 104(a) and 122(a) of CERCLA, 42 U.S.C. §§ 9604(a) and 9622(a),
it Respondents comply with the terms of this Settlement Agreement.

VII. SETTLEMENT AGREEMENT AND ORDER

33)  Based upon the foregoing Findings of Fact and Conclusions of Law and Determinations, it
is hereby Ordered and Agreed that Respondents shall comply with all provisions of this Settlement
Agreement, including, but not limited to, all appendices to this Settlement Agreement and all documents
incorporated by reference into this Settlement Agreement.

VIII. DESIGNATION OF CONTRACTORS AND PROJECT COORDINATORS

34)  Selection of Contractors, Personnel. All Work performed under this Settlement
Agreement shall be under the direction and supervision of qualified personnel. Within thirty (30) days
after the Effective Date, and before the Work outlined below begins, Respondents shall notify the EPA in
writing of the names, titles, and qualifications of the personnel, including contractors, subcontractors,
consultants, and laboratories to be used in carrying out such Work. With respect to any proposed
contractor, Respondents shall demonstrate that the proposed contractor has a quality system that complies
with ANSVASQC E4-1994, “Specifications and Guidelines for Quality Systems for Environmental Data
Collection and Environmental Technology Programs,” (American National Standard, January 5, 1995, or
most recent version), by submitting a copy of the proposed contractor’s Quality Management Plan
(“QMP”). The QMP should be prepared in accordance with “EPA Requirements for Quality Management
Plans (QA/R-2),” (EPA/240/B-01/002, March 2001; Reissued May 2006) or equivalent documentation as
determined by the EPA. The qualifications of the persons undertaking the Work for Respondents shall be
subject to the EPA’s review, for verification that such persons meet minimum technical background and
experience requirements. This Settlement Agreement is contingent on Respondents’ demonstration to the
EPA’s satisfaction that Respondents are qualified to perform properly and promptly the actions set forth in
this Settlement Agreement. If the EPA disapproves in writing of any person’s technical qualifications,
Respondents shall notify the EPA of the identity and qualifications of the replacements within 30 days
after the written notice. If the EPA subsequently disapproves of the replacement, the EPA reserves the
right to terminate this Settlement Agreement and to conduct a complete RI/FS, and to seek reimbursement
for costs and penalties from Respondents. During the course of the RI/FS, Respondents shall notify the
EPA in writing of any changes or additions in the personnel used to carry out such Work, providing their
names, titles, and qualifications. The EPA shall have the same right to disapprove changes and additions
to personnel as it has hereunder regarding the initial notification.

35)  Within twenty (20) days after the Effective Date, Respondents shall designate a Project
Coordinator who shall be responsible for administration of all actions by Respondents required by this
Settlement Agreement and shall submit to the EPA the designated Project Coordinator’s name, address,
telephone number, and qualifications. To the greatest extent possible, the Project Coordinator shall be
present on Site or readily available during Site Work. The EPA retains the right to disapprove of the
designated Project Coordinator. If the EPA disapproves of the designated Project Coordinator,
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Respondents shall retain a different Project Coordinator and shall notify the EPA of that person’s name,
address, telephone number, and qualifications within ten (10) days following the EPA’s disapproval.
Respondents shall have the right to change their Project Coordinator, subject to the EPA’s right to
disapprove. Respondents shall notify the EPA ten (10) days before such a change is made. The initial
notification may be made orally, but shall be promptly followed by a written notitfication. Receipt by
Respondents’ Project Coordinator of any notice or communication from the EPA relating to this
Settlement Agreement shall constitute receipt by Respondents.

36)  The EPA has designated Peter Thorpe of the Superfund Remedial Branch, Region 4, as its
Project Coordinator. The EPA will notify Respondents of a change of its designated Project Coordinator.
Except as otherwise provided in this Settlement Agreement, Respondents shall direct all submissions
required by this Settlement Agreement to the Project Coordinator via regular certified mail, express mail,
e-mail, or a nationally reputable overnight delivery service at the below address:

Peter Thorpe

United States Environmental Protection Agency, Region 4
Supertund Remedial Branch

61 Forsyth Street, S.W.

Atlanta, Georgia 30303-8960

thorpe.peter@epa.gov

37)  The EPA’s Project Coordinator shall have the authority lawfully vested in a Remedial
Project Manager (“RPM”) and On-Scene Coordinator (“OSC”) by the NCP. In addition, the EPA's Project
Coordinator shall have the authority consistent with the NCP, to halt any Work required by this Settlement
Agreement, and to take any necessary response action when s/he determines that conditions at the Site
may present an immediate endangerment to public health or welfare or the environment. The absence of
the EPA Project Coordinator from the area under study pursuant to this Settlement Agreement shall not be
cause for the stoppage or delay of Work.

38)  The EPA shall arrange for a qualified person to assist in its oversight and review of the
conduct of the RI/FS, as required by Section 104(a) of CERCLA, 42 U.S.C. § 9604(a). Such person shall
have the authority to observe Work and make inquiries in the absence of the EPA, but not to modify the
RI/FS Work Plan.

IX. WORK TO BE PERFORMED

39)  Respondents shall conduct the RI/FS in accordance with the provisions of this Settlement
Agreement, the SOW, CERCLA, the NCP, and the EPA guidance, including, but not limited to the
“Interim Final Guidance for Conducting Remedial Investigations and Feasibility Studies under
CERCLA” (OSWER Directive # 9355.3-01, October 1988 or subsequently issued guidance), “Guidance
for Data Useability in Risk Assessment” (OSWER Directive #9285.7-05, October 1990 or subsequently
issued guidance), and guidance referenced therein, and guidances referenced in the SOW, as may be
amended or modified by the EPA. The Remedial Investigation (“RI”) shall consist of collecting data to
characterize site conditions, determining the nature and extent of the contamination at or from the Site,
assessing risk to human health and the environment, and conducting treatability testing as necessary to
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evaluate the potential performance and cost of the treatment technologies that are being considered. The
Feasibility Study (“FS”) shall determine and evaluate (based on treatability testing, where appropriate)
alternatives for remedial action to prevent, mitigate, or otherwise respond to or remedy the release or
threatened release of hazardous substances, pollutants, or contaminants at or from the Site. The
alternatives evaluated must include, but shall not be limited to, the range of alternatives described in the
NCP, and shall include remedial actions that utilize permanent solutions and alternative treatment
technologies or resource recovery technologies to the maximum extent practicable. In evaluating the
alternatives, Respondents shall address the factors required to be taken into account by Section 121 of
CERCLA, 42 U.S.C. § 9621, and Section 300.430(e) of the NCP, 40 C.F.R. § 300.430(e). Upon request by
the EPA, Respondents shall submit in electronic form all portions of any plan, report, or other deliverable
Respondents are required to submit pursuant to provisions of this Settlement Agreement.

a. Scoping. The EPA will determine the Site-specific objectives of the RI/FS and devise
a general management approach for the Site, as stated in the attached SOW. Respondents shall conduct the
remainder of scoping activities as described in the attached SOW and referenced guidances. At the
conclusion of the project planning phase, Respondents shall provide the EPA with the following plans,
reports, and other deliverables:

(1) RI/ES Work Plan. Within forty-five (45) days after the Effective Date,
Respondents shall submit to the EPA a complete RI/FS Work Plan. Upon its approval by the EPA
pursuant to Section X (EPA Approval of Plans and Other Submissions), the RI/FS Work Plan shall be
incorporated into and become enforceable under this Settlement Agreement.

(2) Sampling and Analysis Plan. In accordance with the schedule set forth in the
RI/FS Work Plan, Respondents shall submit a Sampling and Analysis Plan to the EPA for review and
approval pursuant to Section X (EPA Approval of Plans and Other Submissions). This plan shall consist
of a Field Sampling Plan (“FSP”) and a Quality Assurance Project Plan (“QAPP”), as described in the
Statement of Work and guidances, including, without limitation, “EPA Guidance for Quality Assurance
Project Plans (QA/G-5)"(EPA/600/R-02/009, December 2002 or subsequently issued guidance), and
“EPA Requirements for Quality Assurance Project Plans (QA/R-5)” (EPA 240/B-01/003, March 2001 or
subsequently issued guidance). Upon its approval by the EPA pursuant to Section X (EPA Approval of
Plans and Other Submissions), the Sampling and Analysis Plan shall be incorporated into and become
enforceable under this Settlement Agreement.

(3) Site Health and Safety Plan. Within thirty (30) days after approval of the
Work Plan, Respondents shall submit for EPA review and comment a Site Health and Safety Plan that
ensures the protection of on-Site workers and the public during performance of on-Site Work under this
Settlement Agreement. This plan shall be prepared in accordance with the EPA’s Standard Operating
Safety Guide (PUB 9285.1-03, PB 92-963414, June 1992 or subsequently issued guidance ). In addition,
the plan shall comply with all currently applicable Occupational Safety and Health Administration
(“OSHA™) regulations found at 29 C.F.R. Part 1910. If the EPA determines that it is appropriate, the plan
shall also include contingency planning. Respondents shall incorporate all changes to the plan
recommended by the EPA and shall implement the plan during the pendency of the RI/FS.

b. Community Involvement Plan. The EPA will prepare a community involvement plan,
in accordance with the EPA guidance and the NCP. As requested by the EPA, Respondents shall provide
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information supporting the EPA’s community involvement plan and shall participate in the preparation of
such information for dissemination to the public and in public meetings which may be held or sponsored
by the EPA to explain activities at or concerning the Site.

c. Site Characterization. Following the EPA approval or modification of the RI/FS
Work Plan and Sampling and Analysis Plan, Respondents shall implement the provisions of these plans to
characterize the Site. Respondents shall complete Site characterization and submit all plans, reports, and
other deliverables in accordance with the schedules and deadlines established in this Settlement
Agreement, the SOW, and/or the EPA-approved RI/FS Work Plan and Sampling and Analysis Plan.

d. Reuse Assessment. If the EPA, in its sole discretion, determines that a Reuse
Assessment is necessary, Respondents will perform the Reuse Assessment in accordance with the SOW,
RI/FS Work Plan, and applicable guidance. The Reuse Assessment should provide sufficient information
to develop realistic assumptions of the reasonably anticipated future uses for the Site. Respondents shall
prepare the Reuse Assessment in accordance with the EPA guidance, including, but not limited to: “Reuse
Assessments: A Tool To Implement The Superfund Land Use Directive,” OSWER Directive 9355.7-06P,
June 4, 2001 or subsequently issued guidance.

e. Baseline Human Health Risk Assessment and Ecological Risk Assessment.
The EPA will perform the Baseline Human Health Risk Assessment and Ecological Risk Assessment
(“Risk Assessments”) in accordance with the SOW, RI/FS Work Plan, and applicable EPA guidance,
including but not limited to: “Interim Final Risk Assessment Guidance for Superfund, Volume I - Human
Health Evaluation Manual (Part A),” (RAGS, EPA-540-1-89-002, OSWER Directive 9285.7-01A,
December 1989); “Interim Final Risk Assessment Guidance for Supertfund, Volume I - Human Health
Evaluation Manual (Part D, Standardized Planning, Reporting, and Review of Superfund Risk
Assessments),” (RAGS, EPA 540-R-97-033, OSWER Directive 9285.7-01D, January 1998); “Ecological
Risk Assessment Guidance for Superfund: Process for Designing and Conducting Ecological Risk
Assessments” (ERAGS, EPA-540-R-97-006, OSWER Directive 9285.7-25, June 1997) or subsequently
issued guidance.

f. Draft Remedial Investigation Report. In accordance with the schedule set forth in the
approved RI/FS Work Plan(s), Respondents shall submit to the EPA for review and approval, pursuant to
Section X (EPA Approval of Plans and Other Submissions), a Draft Remedial Investigation Report
consistent with the SOW, RI/FS Work Plan, and Sampling and Analysis Plan. The Draft RI Report shall
also contain the applicable Risk Assessments.

g. Treatability Studies. Respondents shall conduct treatability studies, except where
Respondents can demonstrate to the EPA’s satisfaction that they are not needed. The major components of
the treatability studies are described in the SOW. In accordance with the schedules or deadlines
established in this Settlement Agreement, the SOW and/or the EPA-approved RI/FS Work Plan,
Respondents shall provide the EPA with the following plans, reports, and other deliverables for review
and approval pursuant to Section X (EPA Approval of Plans and Other Submissions):

(1) Identification of Candidate Technologies Memorandum. This memorandum
shall be submitted within thirty (30) days after the EPA’s approval of the Draft Remedial Investigation
Report.
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(2) Treatability Testing Statement of Work. If the EPA determines that treatability
testing is required, within thirty (30) days thereafter, or as otherwise specified by the EPA, Respondents
shall submit a Treatability Testing Statement of Work (“TTSOW™).

(3) Treatability Testing Work Plan. Within thirty (30) days after submission of the
TTSOW, Respondents shall submit a Treatability Testing Work Plan, including a schedule.

(4) Treatability Study Sampling and Analysis Plan. Within thirty (30) days after
identification of the need for a separate or revised QAPP or FSP, Respondents shall submit a Treatability
Study Sampling and Analysis Plan.

(5) Treatability Study Site Health and Safety Plan. Within thirty (30) days after
the identification of the need for a revised Health and Safety Plan, Respondents shall submit a Treatability
Study Site Health and Safety Plan.

(6) Treatability Study Evaluation Report. Within thirty (30) days after completion
of any treatability testing, Respondents shall submit a treatability study evaluation report as provided in
the Statement of Work and Work Plan.

h. Development and Screening of Alternatives. Respondents shall develop an
appropriate range of waste management options that will be evaluated through the development and
screening of alternatives, as provided in the SOW and RI/FS Work Plan. In accordance with the schedules
or deadlines established in this Settlement Agreement, the SOW, and/or the EPA-approved RI/FS Work
Plan, Respondents shall provide the EPA with the following deliverables for review and approval pursuant
to Section X (EPA Approval of Plans and Other Submissions):

(1) Memorandum on Remedial Action Objectives. The Memorandum on
Remedial Action Objectives shall include remedial action objectives for Engineering Controls as well as
for Institutional Controls. ~

(2) Memorandum on Development and Screening of Alternatives. The
Memorandum shall summarize the development and screening of remedial alternatives.

i. Detailed Analysis of Alternatives. Respondents shall conduct a detailed analysis of
remedial alternatives, as described in the SOW and RI/FS Work Plan. In accordance with the deadlines or
schedules established in this Settlement Agreement, the SOW, and/or the EPA-approved RI/FS Work Plan
Respondents shall provide the EPA with the following deliverables and presentation for review and
approval pursuant to Section X (EPA Approval of Plans and Other Submissions):

(1) Report on Comparative Analysis and Presentation to the EPA. Respondents
will submit a report on comparative analysis to the EPA. Within thirty (30) days after submitting the report
on comparative analysis, Respondents will present to EPA a summary of the findings of the remedial
investigation and remedial action objectives, and present the results of the nine criteria evaluation and
comparative analysis, as described in the SOW.
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(2) Alternatives Analysis for Institutional Controls and Screening. Respondents
shall submit a memorandum on the Institutional Controls identified in the Memorandum on Development
and Screening of Alternatives as potential remedial actions. The Alternatives Analysis for Institutional
Controls and Screening shall (i) state the objectives (i.e., what will be accomplished) for the Institutional
Controls; (ii) determine the specific types of Institutional Controls that can be used to meet the remedial
action objectives; (ii1) investigate when the Institutional Controls need to be implemented and/or secured
and how long they must be in place; (iv) research, discuss, and document any agreement with the proper
entities (e.g., state, local government entities, local landowners, conservation organizations, Respondents)
on exactly who will be responsible for securing, maintaining, and enforcing the Institutional Controls.
The Alternatives Analysis for Institutional Controls and Screening shall also evaluate the Institutional
Controls identified in the Memorandum on Development and Screening of Alternatives against the nine
evaluation criteria outlined in the NCP (40 C.F.R. § 300.430(e)(9)(111)) for CERCLA cleanups, including
but not limited to costs to implement, monitor, and/or enforce the Institutional Controls. The Alternatives
Analysis for Institutional Controls and Screening shall be submitted as an appendix to the Draft Feasibility
Study Report.

(3) Draft Feasibility Study Report. Within forty-five (45) days after the
presentation to EPA described in Paragraph 39.i(1), Respondents shall submit to the EPA a Draft
Feasibility Study Report which reflects the findings in the Risk Assessments. Respondents shall refer to
Table 6-5 of the RI/FS Guidance for report content and format. The draft report as amended, and the
administrative record, shall provide the basis for the proposed plan under CERCLA Sections 113(k) and
117(a) by the EPA, and shall document the development and analysis of remedial alternatives.

40) Upon receipt of the draft FS report, the EPA will evaluate, as necessary, the estimates of
the risk to the public and environment that are expected to remain after a particular remedial alternative
has been completed and will evaluate the durability, reliability, and effectiveness of any proposed
Institutional Controls.

41)  Modification of the RI/FS Work Plan.

a. [If at any time during the RI/FS process, Respondents identify a need for additional
data, Respondents shall submit a memorandum documenting the need for additional data to the EPA
Project Coordinator within twenty (20) days after identification. The EPA in its discretion will determine
whether the additional data will be collected by Respondents and whether it will be incorporated into
plans, reports, and other deliverables.

b. In the event of unanticipated or changed circumstances at the Site, Respondents shall
notify the EPA Project Coordinator by telephone within 24 hours of discovery of the unanticipated or
changed circumstances. In the event that the EPA determines that the unanticipated or changed
circumstances warrant changes in the RI/FS Work Plan, the EPA shall modify or amend the RI/FS Work
Plan in writing accordingly. Respondents shall perform the RI/FS Work Plan as modified or amended.

c. The EPA may determine that in addition to tasks defined in the initially approved
RI/FS Work Plan, other additional Work may be necessary to accomplish the objectives of the RI/FS.
Respondents agree to perform these response actions in addition to those required by the initially approved
RI/FS Work Plan, including any approved modifications, if the EPA determines that such actions are
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necessary for a complete RI/FS.

d. Respondents shall confirm their willingness to perform the additional Work in writing
to the EPA within ten (10) days after receipt of the EPA request. If Respondents object to any modification
determined by the EPA to be necessary pursuant to this Paragraph, Respondents may seek dispute
resolution pursuant to Section XV (Dispute Resolution). The SOW and/or RI/FS Work Plan shall be
modified in accordance with the final resolution of the dispute.

e. Respondents shall complete the additional Work according to the standards,
specifications, and schedule set forth or approved by the EPA in a written modification to the RI/FS Work
Plan or written RI/FS Work Plan supplement. The EPA reserves the right to conduct the Work itself at any
point, to seek reimbursement from Respondents, and/or to seek any other appropriate relief.

f. Nothing in this Paragraph shall be construed to limit the EPA’s authority to require
performance of further response actions at the Site.

42)  Off-Site Shipment of Waste Material. Solely with respect to Waste Material that requires
off-Site disposal as a result of Work done pursuant to the RI/FS Statement of Work, Respondents shall,
prior to any off-Site shipment of Waste Material from the Site to an out-of-state waste management
facility, provide written notification of such shipment of Waste Material to the appropriate state
environmental official in the receiving facility’s state and to the EPA’s Designated Project Coordinator.
However, this notification requirement shall not apply to any off-Site shipments when the total volume of
all such shipments will not exceed 10 cubic yards.

a. Respondents shall include in the written notification the following information: (1) the
name and location of the facility to which the Waste Material is to be shipped; (2) the type and quantity of
the Waste Material to be shipped; (3) the expected schedule for the shipment of the Waste Material; and
(4) the method of transportation. Respondents shall notify the state in which the planned receiving facility
is located of major changes in the shipment plan, such as a decision to ship the Waste Material to another
facility within the same state, or to a facility in another state.

b. The identity of the receiving facility and state will be determined by Respondents
following the award of the contract for the remedial investigation and feasibility study. Respondents shall
provide the information required by Paragraph 42.a and 42.c as soon as practicable after the award of the
contract and before the Waste Material is actually shipped.

c. Before shipping any hazardous substances, pollutants, or contaminants from the Site to
an off-Site location, Respondents shall obtain the EPA’s certification that the proposed receiving facility
1s operating in compliance with the requirements of CERCLA Section 121(d)(3), 42 U.S.C. § 9621(d)(3),
and 40 C.F.R. § 300.440. Respondents shall only send hazardous substances, pollutants, or contaminants
from the Site to an off-Site facility that complies with the requirements of the statutory provision and
regulation cited in the preceding sentence.

43)  Meetings. Respondents shall make presentations at, and participate in, meetings at the

request of the EPA during the initiation, conduct, and completion of the RI/FS. In addition to discussion of
the technical aspects of the RI/FS, topics will include anticipated problems or new issues. Meetings will be
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scheduled at the EPA’s discretion.

44)  Progress Reports. In addition to the plans, reports, and other deliverables set forth in this
Settlement Agreement, Respondents shall provide to the EPA monthly progress reports by the 15th day of
the following month. At a minimum, with respect to the preceding month, these progress reports shall (a)
describe the actions that have been taken to comply with this Settlement Agreement during that month, (b)
include all results of sampling and tests and all other data received by Respondents, (c¢) describe Work
planned for the next two months with schedules relating such Work to the overall project schedule for
RI/FS completion, and (d) describe all problems encountered and any anticipated problems, any actual or
anticipated delays, and solutions developed and implemented to address any actual or anticipated
problems or delays. The progress report frequency may be modified subject to concurrence of EPA.

45)  Emergency Response and Notification of Releases.

a. Inthe event of any action or occurrence during performance of the Work that causes or
threatens a release of Waste Material from the Site that constitutes an emergency situation or may present
an immediate threat to public health or welfare or the environment, Respondents shall immediately take
all appropriate action. Respondents shall take these actions in accordance with all applicable provisions of
this Settlement Agreement, including, but not limited to, the Health and Safety Plan, in order to prevent,
abate or minimize such release or endangerment caused or threatened by the release. Respondents shall
also immediately notify the EPA Project Coordinator or, in the event of his unavailability, the Regional
Duty Officer at (404) 562-8700 or the National Response Center at (800) 424-8802 of the incident or Site
conditions. In the event that Respondents fail to take appropriate response action as required by this
Paragraph, and the EPA takes such action instead, Respondents shall reimburse the EPA all costs of the
response action not inconsistent with the NCP pursuant to Section XVIII (Payment of Response Costs).

b. In addition, in the event of any release of a hazardous substance from the Site,
Respondents shall immediately notify the EPA Project Coordinator. In the event of any release of a
reportable quantity of a hazardous substance from the site, Respondents shall immediately notify the EPA
Project Coordinator and the National Response Center at (800) 424-8802. In either case, Respondents
shall submit a written report to EPA within seven (7) days after each release, setting forth the events that
occurred and the measures taken or to be taken to mitigate any release or endangerment caused or
threatened by the release and to prevent the reoccurrence of such a release. This reporting requirement is
in addition to, and not in lieu of, reporting under Section 103(c) of CERCLA, 42 U.S.C. § 9603(¢), and
Section 304 of the Emergency Planning and Community Right-To-Know Act of 1986, 42 U.S.C. § 11004,
et seq.

X. EPA APPROVAL OF PLANS AND OTHER SUBMISSIONS

46)  After review of any plan, report, or other item that is required to be submitted for approval
pursuant to this Settlement Agreement, in a notice to Respondents, the EPA shall: (a) approve, in whole or
in part, the submission; (b) approve the submission upon specified conditions; (¢) modity the submission
to cure the deficiencies; (d) disapprove, in whole or in part, the submission, directing that Respondents
modify the submission; or (e) any combination of the above. However, the EPA shall not modity a
submission without first providing Respondents at least one notice of deficiency and an opportunity to
cure within thirty (30) days, except where to do so would cause serious disruption to the Work or where
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previous submission(s) have been disapproved due to material defects.

47)  In the event of approval, approval upon conditions, or modification by the EPA, pursuant
to Paragraph 46.a, .b, .c, or .e, Respondents shall proceed to take any action required by the plan, report, or
other deliverable, as approved or modified by the EPA subject only to their right to invoke the Dispute
Resolution procedures set forth in Section XV (Dispute Resolution) with respect to the modifications or
conditions made by the EPA. Following the EPA approval or modification of a submission or portion
thereof, Respondents shall not thereafter alter or amend such submission or portion thereof unless directed
by the EPA. In the event that the EPA modifies the submission to cure the deficiencies pursuant to
Paragraph 46.c and the submission had a material defect, the EPA retains the right to seek stipulated
penalties, as provided in Section X VI (Stipulated Penalties).

48)  Resubmission.

a. Upon receipt of a notice of disapproval, Respondents shall, within thirty (30) days or
such longer time as specified by EPA in such notice, correct the deficiencies and resubmit the plan, report,
or other deliverable for approval. Any stipulated penalties applicable to the submission, as provided in
Section X VI, shall accrue during the 30-day period or otherwise specified period but shall not be payable
unless the resubmission is disapproved or modified due to a material defect as provided in Paragraphs 49
and 50, respectively.

b. Notwithstanding the receipt of a notice of disapproval, Respondents shall proceed to
take any action required by any non-deficient portion of the submission, unless otherwise directed by the
EPA. Implementation of any non-deficient portion of a submission shall not relieve Respondents of any
liability for stipulated penalties under Section X VI (Stipulated Penalties).

c. Respondents shall not proceed with any activities or tasks dependent on the following
deliverables until receiving the EPA approval, approval on condition, or modification of such
deliverables: RI/FS Work Plan and Sampling and Analysis Plan, Health and Safety Plan, Draft Remedial
Investigation Report and Treatability Testing Work Plan, Treatability Testing Sampling and Analysis
Plan, Treatability Testing Health and Safety Plan, and Draft Feasibility Study Report. While awaiting the
EPA approval, approval on condition, or modification of these deliverables, Respondents shall proceed
with all other tasks and activities that may be conducted independently of these deliverables, in
accordance with the schedule set forth under this Settlement Agreement.

d. For all remaining deliverables not listed above in Paragraph 48.c., Respondents shall
proceed will all subsequent tasks, activities, and deliverables without awaiting the EPA approval on the
submitted deliverable. The EPA reserves the right to stop Respondents from proceeding further, either
temporarily or permanently, on any task, activity or deliverable at any point during the RI/FS.

49)  If the EPA disapproves a resubmitted plan, report, or other deliverable, or portion thereof,
the EPA may again direct Respondents to correct the deficiencies. The EPA shall also retain the right to
modify or develop the plan, report, or other deliverable. Respondents shall implement any such plan,
report, or deliverable as corrected, modified, or developed by the EPA, subject only to Respondents” right
to invoke the procedures set forth in Section XV (Dispute Resolution).
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50)  If upon resubmission, a plan, report, or other deliverable is disapproved or modified by the
EPA due to a material defect, Respondents shall be deemed to have failed to submit such plan, report, or
other deliverable timely and adequately unless Respondents invoke the dispute resolution procedures in
accordance with Section XV (Dispute Resolution) and the EPA’s action is revoked or substantially
modified pursuant to a Dispute Resolution decision issued by the EPA or superceded by an agreement
reached pursuant to that Section. The provisions of Section XV (Dispute Resolution) and Section XVI
(Stipulated Penalties) shall govern the implementation of the Work and accrual and payment of any
stipulated penalties during Dispute Resolution. If the EPA’s disapproval or modification is not otherwise
revoked, substantially modified, or superceded as a result of a decision or agreement reached pursuant to
the Dispute Resolution process set forth in Section XV, stipulated penalties shall accrue for such violation
from the date on which the initial submission was originally required, as provided in Section XVI.

51)  Inthe event that the EPA takes over some of the tasks, but not the preparation of the RI
Report or the FS Report, Respondents shall incorporate and integrate information supplied by the EPA
into the final reports.

52)  All plans, reports, and other deliverables submitted to the EPA under this Settlement
Agreement shall, upon approval or modification by the EPA, be incorporated into and enforceable under
this Settlement Agreement. In the event the EPA approves or modifies a portion of a plan, report, or other
deliverable submitted to the EPA under this Settlement Agreement, the approved or modified portion shall
be incorporated into and enforceable under this Settlement Agreement.

53)  Neither failure of the EPA to expressly approve or disapprove of Respondents’
submissions within a specified time period, nor the absence of comments, shall be construed as approval
by the EPA. Whether or not the EPA gives express approval for Respondents’ deliverables, Respondents
are responsible for preparing deliverables acceptable to the EPA.

XI. QUALITY ASSURANCE, SAMPLING, AND ACCESS TO INFORMATION

54)  Quality Assurance. Respondents shall assure that Work performed, samples taken, and
analyses conducted conform to the requirements of the SOW, the QAPP, and guidances identified therein.
Respondents will assure that field personnel used by Respondents are properly trained in the use of field
equipment and in chain of custody procedures. Respondents shall only use laboratories that have a
documented quality system that complies with “EPA Requirements for Quality Management Plans
(QA/R-2)” (EPA/240/B-01/002, March 2001; Reissued May 2006) or equivalent documentation as
determined by the EPA.

55)  Sampling.

a. Allresults of sampling, tests, modeling, or other data (including raw data) generated by
Respondents, or on Respondents’ behalf, during the period that this Settlement Agreement is effective,
shall be submitted to the EPA in the next monthly progress report as described in Paragraph 44. The EPA
will make available to Respondents validated data generated by the EPA unless it is exempt from
disclosure by any federal or state law or regulation.

b. Respondents shall verbally notify the EPA at least fourteen (14) days prior to
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conducting significant field events as described in the SOW, RI/FS Work Plan, or Sampling and Analysis
Plan. At the EPA’s verbal or written request, or the request of the EPA’s oversight assistant, Respondents
shall allow split or duplicate samples to be taken by the EPA (and its authorized representatives) of any
samples collected in implementing this Settlement Agreement. All split samples of Respondents shall be
analyzed by the methods identified in the QAPP.

56)  Access to Information.

a. Respondents shall provide to EPA upon request, copies of all documents and
information within their possession or control or that of their contractors or agents relating to activities at
the Site or to the implementation of this Settlement Agreement, including, but not limited to, sampling,
analysis, chain of custody records, manifests, trucking logs, receipts, reports, sample traffic routing,
correspondence, or other documents or information related to the Work. Respondents shall also make
available to the EPA, for purposes of investigation, information gathering or testimony of their employees,
agents, or representatives with knowledge of relevant facts concerning the performance of the Work.

b. Respondents may assert business confidentiality claims covering part or all of the
documents or information submitted to the EPA under this Settlement Agreement to the extent permitted
by and in accordance with Section 104(e)(7) of CERCLA, 42 U.S.C. § 9604(e)(7), and 40 C.F.R. §
2.203(b). Documents or information determined to be confidential by the EPA will be afforded the
protection specified in 40 C.F.R. Part 2, Subpart B. If no claim of confidentiality accompanies documents
or information when it is submitted to EPA, or if the EPA has notified Respondents that the documents or
information are not confidential under the standards of Section 104(e)(7) of CERCLA or 40 C.F.R. Part 2,
Subpart B, the public may be given access to such documents or information without further notice to
Respondents. Respondents shall segregate and clearly identify all documents or information submitted
under this Settlement Agreement for which Respondents assert business confidentiality claims.

c. Respondents may assert that certain documents, records, and other information are
privileged under the attorney-client privilege or any other privilege recognized by federal law. If the
Respondents assert such a privilege in lieu of providing documents, they shall provide the EPA with the
following: (i) the title of the document, record, or information; (ii) the date of the document, record, or
information; (iii) the name and title of the author of the document, record, or information; (iv) the name
and title of each addressee and recipient; (v) a description of the contents of the document, record, or
information; and (vi) the privilege asserted by Respondents. However, no documents, reports, or other
information created or generated pursuant to the requirements of this Settlement Agreement shall be
withheld on the grounds that they are privileged or confidential.

d. No claim of confidentiality shall be made by Respondents with respect to any data,
including, but not limited to, all sampling, analytical, monitoring, hydrogeologic, scientific, chemical, or
engineering data, or any other documents or information evidencing conditions at or around the Site.

57)  Inentering into this Settlement Agreement, Respondents waive any objections to any data
gathered, generated, or evaluated by the EPA, the State or Respondents in the performance or oversight of
the Work that has been verified according to the quality assurance/quality control (“QA/QC”) procedures
required by the Settlement Agreement or any EPA-approved RI/FS Work Plans or Sampling and Analysis
Plans. If Respondents object to any other data relating to the RI/FS, Respondents shall submit to the EPA
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a report that specifically identifies and explains its objections, describes the acceptable uses of the data, if
any, and identifies any limitations to the use of the data. The report must be submitted to EPA within
fifteen (15) days after the monthly progress report containing the data.

XII. SITE ACCESS AND INSTITUTIONAL CONTROLS

58)  If the Site, or any other property where access is needed to implement this Settlement
Agreement, is owned or controlled by any of Respondents, such Respondents shall, commencing on the
Effective Date, provide the EPA, and its representatives, including contractors, with access at all
reasonable times to the Site, or such other property, for the purpose of conducting any activity related to
this Settlement Agreement.

59)  Where any action under this Settlement Agreement is to be performed in areas owned by or
in possession of someone other than Respondents, Respondents shall use their best efforts to obtain all
necessary access agreements within sixty (60) days after the Effective Date, or as otherwise specified in
writing by the EPA Project Coordinator. Respondents shall immediately notify the EPA if after using their
best efforts they are unable to obtain such agreements. For purposes of this Paragraph, “best efforts”
includes the payment of reasonable sums of money in consideration of access. Respondents shall describe
in writing their efforts to obtain access. If Respondents cannot obtain access agreements, the EPA may
either (a) obtain access for Respondents or assist Respondents in gaining access, to the extent necessary to
effectuate the response actions described in this Settlement Agreement, using such means as the EPA
deems appropriate; (b) perform those tasks or activities with the EPA contractors; or (c¢) terminate the
Settlement Agreement. Respondents shall reimburse the EPA for all costs and attorney’s fees incurred by
the United States in obtaining such access, in accordance with the procedures in Section XVIII (Payment
of Response Costs). If the EPA performs those tasks or activities with the EPA contractors and does not
terminate the Settlement Agreement, Respondents shall perform all other tasks or activities not requiring
access to that property, and shall reimburse the EPA for all costs incurred in performing such tasks or
activities. Respondents shall integrate the results of any such tasks or activities undertaken by the EPA
into its plans, reports, and other deliverables.

60)  Notwithstanding any provision of this Settlement Agreement, EPA retains all of its access
authorities and rights, including enforcement authorities related thereto, under CERCLA, RCRA, and any
other applicable statutes or regulations.

XII. COMPLIANCE WITH OTHER LAWS

61)  Respondents shall comply with all applicable state and federal laws and regulations when
performing the RI/FS. No local, state, or federal permit shall be required for any portion of any action
conducted entirely on-Site, including studies, if the action is selected and carried out in compliance with
Section 121 of CERCLA, 42 U.S.C. § 9621. Where any portion of the Work is to be conducted off-Site
and requires a federal or state permit or approval, Respondents shall submit timely and complete
applications and take all other actions necessary to obtain and to comply with all such permits or
approvals. This Settlement Agreement is not, and shall not be construed to be, a permit issued pursuant to
any federal or state statute or regulation.
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XIV. RETENTION OF RECORDS

62)  During the pendency of this Settlement Agreement and for a minimum of 10 years after
commencement of construction of any remedial action, each Respondent shall preserve and retain all
non-identical copies of documents, records, and other information (including documents, records, or other
information in electronic form) now in its possession or control or that come into its possession or control
that relate in any manner to the performance of the Work or the liability of any person under CERCLA
with respect to the Site, regardless of any corporate retention policy to the contrary. Until 10 years after
commencement of construction of any remedial action, Respondents shall also instruct their contractors
and agents to preserve all documents, records, and other information of whatever kind, nature, or
description relating to performance ot the Work.

63) At the conclusion of this document retention period, Respondents shall notify the EPA at
least ninety (90) days prior to the destruction of any such documents, records, or other information, and,
upon request by the EPA, Respondents shall deliver any such documents, records, or other information to
the EPA. Respondents may assert that certain documents, records, and other information are privileged
under the attorney-client privilege or any other privilege recognized by federal law. If Respondents assert
such a privilege, they shall provide the EPA with the following: (a) the title of the document, record, or
other information; (b) the date of the document, record, or other information; (¢) the name and title of the
author of the document, record, or other information; (d) the name and title of each addressee and
recipient; (d) a description of the subject of the document, record, or other information; and (f) the
privilege asserted by Respondents. However, no documents, records or other information created or
generated pursuant to the requirements of this Settlement Agreement shall be withheld on the grounds that
they are privileged or confidential.

64)  Each Respondent hereby certifies individually that to the best of its knowledge and belief,
after thorough inquiry, it has not altered, mutilated, discarded, destroyed, or otherwise disposed of any
records, documents or other information (other than identical copies) relating to its potential liability
regarding the Site since the earlier of notification of potential liability by the EPA or the filing of suit
against it regarding the Site and that it has fully complied with any and all EPA requests for information
pursuant to Sections 104(e) and 122(e) of CERCLA, 42 U.S.C. §§ 9604(e) and 9622(e), and Section 3007
of RCRA, 42 U.S.C. § 6927.

XV. DISPUTE RESOLUTION

65)  Unless otherwise expressly provided for in this Settlement Agreement, the dispute
resolution procedures of this Section shall be the exclusive mechanism for resolving disputes arising
under this Settlement Agreement. The Parties shall attempt to resolve any disagreements concerning this
Settlement Agreement expeditiously and informally.

66)  If Respondents object to any EPA action taken pursuant to this Settlement Agreement,
including billings for Future Response Costs, they shall notify the EPA in writing of their objection(s)
within thirty (30) days after such action, unless the objection(s) has/have been resolved informally. The
EPA and Respondents shall have thirty (30) days tfrom EPA’s receipt of Respondents’ written objection(s)
to resolve the dispute (the “Negotiation Period”). The Negotiation Period may be extended at the sole
discretion of the EPA. Such extension may be granted verbally but must be confirmed in writing.
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67)  Any agreement reached by the Parties pursuant to this Section shall be in writing and shall,
upon signature by the Parties, be incorporated into and become an enforceable part of this Settlement
Agreement. If the Parties are unable to reach an agreement within the Negotiation Period, an EPA
management official at the Superfund Division Director level or higher will issue a written decision. The
EPA’s decision shall be incorporated into and become an enforceable part of this Settlement Agreement.
Respondents’ obligations under this Settlement Agreement shall not be tolled by submission of any
objection for dispute resolution under this Section. Following resolution of the dispute, as provided by this
Section, Respondents shall fulfill the requirement that was the subject of the dispute in accordance with
the agreement reached or with the EPA’s decision, whichever occurs, and regardless of whether
Respondents agree with the decision.

XVI. STIPULATED PENALTIES

68)  Respondents shall be liable to the EPA for stipulated penalties in the amounts set forth in
Paragraphs 69 and 70 for failure to comply with any of the requirements of this Settlement Agreement
specified below unless excused under Section XVII (Force Majeure). “Compliance” by Respondents shall
include completion of the Work under this Settlement Agreement or any activities contemplated under
any RI/FS Work Plan or other plan approved under this Settlement Agreement identified below, in
accordance with all applicable requirements of law, this Settlement Agreement, the SOW, and any plans
or other documents approved by the EPA pursuant to this Settlement Agreement and within the specified
time schedules established by and approved under this Settlement Agreement.

69)  Stipulated Penalty Amounts - Work (Including Payments).

a. The following stipulated penalties shall accrue per day for any noncompliance
identified in Paragraph 69.b:

Penalty Per Violation Per Day Period of Noncompliance
$ 250 1% through 14™ day
$ 500 15™ through 30™ day
$ 1,000 31" day and beyond

b. Compliance Milestones. Failure to adhere to the General Schedule for Major
Deliverables as outlines in an approved RI/FS Work Plan.

70)  Stipulated Penalty Amounts - Reports.

a. The following stipulated penalties shall accrue per violation per day for failure to
submit timely or adequate reports pursuant to Paragraphs 39 and 44:
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Penalty Per Violation Per Day Period of Noncompliance

$100 1% through 14™ day
$300 15™ through 30™ day
$450 31* day and beyond

71)  Inthe event that the EPA assumes performance of a portion or all of the Work pursuant to
Paragraph 89 (Work Takeover), Respondents shall be liable for a stipulated penalty in the amount of
$100,000.

72)  All penalties shall begin to accrue on the day after the complete performance is due or the
day a violation occurs and shall continue to accrue through the final day of the correction of the
noncompliance or completion of the activity. However, stipulated penalties shall not accrue: (a) with
respect to a deficient submission under Section X (EPA Approval of Plans and Other Submissions),
during the period, if any, beginning on the 31 day after the EPA’s receipt of such submission until the
date that the EPA notifies Respondents of any deficiency; and (b) with respect to a decision by the EPA
management official designated in Paragraph 67 of Section XV (Dispute Resolution), during the period, if
any, beginning on the 21st day after the Negotiation Period begins until the date that the EPA management
official issues a final decision regarding such dispute. Nothing in this Settlement Agreement shall prevent
the simultaneous accrual of separate penalties for separate violations of this Settlement Agreement.

73)  Following the EPA’s determination that Respondents have failed to comply with a
requirement of this Settlement Agreement, the EPA may give Respondents written notification of the
same and describe the noncompliance. The EPA may send Respondents a written demand for the payment
of the penalties. However, penalties shall accrue as provided in the preceding Paragraph regardless of
whether the EPA has notified Respondents of a violation.

74)  All penalties accruing under this Section shall be due and payable to the EPA within thirty
(30) days after Respondents’ receipt from the EPA of a demand for payment of the penalties, unless
Respondents invoke the dispute resolution procedures under Section XV (Dispute Resolution).
Respondents shall make all payments required by this Paragraph to the EPA by Fedwire Electronic Funds
Transfer to:

Federal Reserve Bank of New York

ABA =021030004

Account = 68010727

SWIFT address = FRNYUS33

33 Liberty Street

New York NY 10045

Field Tag 4200 of the Fedwire message should read “D 68010727 Environmental
Protection Agency”

and shall reference stipulated penalties, Site/Spill ID Number A4EB, and the EPA docket number for this
action. At the time of payment, Respondents shall send notice that payment has been made as provided in

23







Paragraph 82.b below.

75)  The payment of penalties shall not alter in any way Respondents’ obligation to complete
performance of the Work required under this Settlement Agreement.

76)  Penalties shall continue to accrue as provided in Paragraph 72 during any dispute
resolution period, but need not be paid until fifteen (15) days after the dispute is resolved by agreement or
by receipt of the EPA’s decision.

77)  If Respondents fail to pay stipulated penalties when due, the EPA may institute
proceedings to collect the penalties, as well as Interest. Respondents shall pay Interest on the unpaid
balance, which shall begin to accrue on the date of demand made pursuant to Paragraph 73.

78)  Nothing in this Settlement Agreement shall be construed as prohibiting, altering, or in any
way limiting the ability of the EPA to seek any other remedies or sanctions available by virtue of
Respondents’ violation of this Settlement Agreement or of the statutes and regulations upon which it is
based, including, but not limited to, penalties pursuant to Section 122(/) of CERCLA, 42 U.S.C. § 9622(]),
and punitive damages pursuant to Section 107(c)(3) of CERCLA, 42 U.S.C. § 9607(c)(3). Provided,
however, that the EPA shall not seek civil penalties pursuant to Section 122(/) of CERCLA or punitive
damages pursuant to Section 107(c)(3) of CERCLA for any violation for which a stipulated penalty is
provided in this Settlement Agreement, except in the case of willful violation of this Settlement
Agreement or in the event that the EPA assumes performance of a portion or all of the Work pursuant to
Section XX (Reservation of Rights by EPA), Paragraph 87. Notwithstanding any other provision of this
Section, the EPA may, in its unreviewable discretion, waive any portion of stipulated penalties that have
accrued pursuant to this Settlement Agreement.

XVII. FORCE MAJEURE

79)  Respondents agree to perform all requirements of this Settlement Agreement within the
time limits established under this Settlement Agreement, unless the performance is delayed by a force
majeure. For purposes of this Settlement Agreement, force majeure is defined as any event arising from
causes beyond the control of Respondents or of any entity controlled by Respondents, including but not
limited to their contractors and subcontractors, which delays or prevents performance of any obligation
under this Settlement Agreement despite Respondents’ best efforts to fulfill the obligation. Force majeure
does not include financial inability to complete the Work or increased cost of performance.

80) Ifany event occurs or has occurred that may delay the performance of any obligation under
this Settlement Agreement, whether or not caused by a force majeure event, Respondents shall notify the
EPA orally within seven (7) days of when Respondents first knew that the event might cause a delay.
Within ten (10) days thereafter, Respondents shall provide to the EPA in writing an explanation and
description of the reasons for the delay; the anticipated duration of the delay; all actions taken or to be
taken to prevent or minimize the delay; a schedule for implementation of any measures to be taken to
prevent or mitigate the delay or the effect of the delay; Respondents’ rationale for attributing such delay to
a force majeure event if they intend to assert such a claim; and a statement as to whether, in the opinion of
Respondents, such event may cause or contribute to an endangerment to public health, welfare, or the
environment. Failure to comply with the above requirements shall preclude Respondents from asserting
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any claim of force majeure for that event for the period of time of such failure to comply and for any
additional delay caused by such failure.

81)  If the EPA agrees that the delay or anticipated delay is attributable to a force majeure
event, the time for performance of the obligations under this Settlement Agreement that are affected by the
force majeure event will be extended by the EPA for such time as is necessary to complete those
obligations. An extension of the time for performance of the obligations atfected by the force majeure
event shall not, of itself, extend the time for performance of any other obligation. If the EPA does not
agree that the delay or anticipated delay has been or will be caused by a force majeure event, the EPA will
notify Respondents in writing of its decision. [f the EPA agrees that the delay is attributable to a force
majeure event, the EPA will notify Respondents in writing of the length of the extension, if any, for
performance of the obligations affected by the force majeure event.

XVII. PAYMENT OF RESPONSE COSTS

82)  Payment of Past Response Costs.

a. Within thirty (30) days after the Effective Date, the EPA will issue a Demand for
$280,000 of the outstanding Past Response Costs. Within sixty (60) days after Respondent’s receipt from
the EPA for the Demand for this portion of Past Response Costs, Respondents shall issue payment. The
EPA reserves the right to pursue the remainder of its Past Response Costs at some future point in a
separate enforcement action. Payment shall be made to EPA by Fedwire Electronic Funds Transfer
(“EFT”) to:

Federal Reserve Bank of New York

ABA =021030004

Account = 68010727

SWIFT address = FRNYUS33

33 Liberty Street

New York NY 10045

Field Tag 4200 of the Fedwire message should read “D 68010727 Environmental
Protection Agency”

and shall reference Site/Spill ID Number A4EB and the EPA docket number for this action.

b. At the time of payment, Respondents shall send notice by email that payment has been
made to Peter Thorpe at thorpe.peter@epa.gov, Paula Painter at painter.paula@epa.gov, and to the EPA
Cincinnati Finance Office by email at acctsreceivable.cinwd@epa.gov, or by mail to:

EPA Cincinnati Finance Office

26 Martin Luther King Drive

Cincinnati, Ohio 45268

Such notice shall reference Site/Spill ID Number A4EB and the EPA docket number for this action.
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c. The total amount to be paid by Respondents pursuant to Paragraph 82.a shall be deposited
by EPA in the Horton Iron & Metal Special Account to be retained and used to conduct or finance response
actions at or in connection with the Site, or to be transferred by EPA to the EPA Hazardous Substance
Superfund.

83)  Payments of Future Response Costs.

a. Respondents shall pay the EPA all Future Response Costs not inconsistent with the
NCP. On a periodic basis, the EPA will send Respondents a bill requiring payment that includes a
SCORPIOS Report which includes direct and indirect costs incurred by the EPA, its contractors, and DOJ.
Respondents shall make all payments within thirty (30) days after receipt of each bill requiring payment,
except as otherwise provided in Paragraph 85 of this Settlement Agreement. Payments shall be made to
the EPA by Fedwire Electronic Funds Transfer (“EFT™) to:

Federal Reserve Bank of New York

ABA = 021030004

Account = 68010727

SWIFT address = FRNYUS33

33 Liberty Street

New York NY 10045

Field Tag 4200 of the Fedwire message should read “D 68010727 Environmental
Protection Agency”

and shall reference Site/Spill ID Number A4EB and the EPA docket number for this action.

b. At the time of payment, Respondents shall send notice that payment has been made to
Peter Thorpe at thorpe.peter@epa.gov, Paula Painter at painter.paula@epa.gov, and to the EPA Cincinnati
Finance Office by email at acctsreceivable.cinwd(@epa.gov, or by mail to

EPA Cincinnati Finance Office
26 Martin Luther King Drive
Cincinnati, Ohio 45268

Such notice shall reference Site/Spill ID Number A4EB and the EPA docket number for this action.

c. The total amount to be paid by Respondents pursuant to Paragraph 83.a shall be
deposited by EPA in the Horton Iron & Metal Special Account to be retained and used to conduct or
finance response actions at or in connection with the Site, or to be transferred by EPA to the EPA
Hazardous Substance Superfund.

84)  Interest. If Respondents do not pay Past Response Costs within sixty (60) days after
receipt of the Demand for Payment or do not pay Future Response Costs within thirty (30) days after
Respondents’ receipt of a bill, Respondents shall pay Interest on the unpaid balance. The Interest on
unpaid Future Response Costs shall begin to accrue on the date of the bill and shall continue to accrue until
the date of payment. If the EPA receives a partial payment, Interest shall accrue on any unpaid balance.
Payments of Interest made under this Paragraph shall be in addition to such other remedies or sanctions
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available to the United States by virtue of Respondents’ failure to make timely payments under this
Section, including but not limited to, payments of stipulated penalties pursuant to Section XVI.
Respondents shall make all payments required by this Paragraph in the manner described in Paragraph 83.

85)  Respondents may contest payment of any Future Response Costs billed under Paragraph
83 if they determine that the EPA has made a mathematical error or included a cost item that is not within
the definition of Future Response Costs, or if they believe the EPA incurred excess costs as a direct result
of an the EPA action that was inconsistent with a specific provision or provisions of the NCP. Such
objection shall be made in writing within thirty (30) days after receipt of the bill and must be sent to the
EPA Project Coordinator. Any such objection shall specifically identify the contested Future Response
Costs and the basis for objection. In the event of an objection, Respondents shall within the thirty (30) day
period pay all uncontested Future Response Costs to the EPA in the manner described in Paragraph 83.
Simultaneously, Respondents shall establish, in a duly chartered bank or trust company, an
interest-bearing escrow account that is insured by the Federal Deposit Insurance Corporation, and remit to
that escrow account funds equivalent to the amount of the contested Future Response Costs.
Respondents shall send to the EPA Project Coordinator a copy of the transmittal letter and check paying
the uncontested Future Response Costs, and a copy of the correspondence that establishes and funds the
escrow account, including, but not limited to, information containing the identity of the bank and bank
account under which the escrow account is established as well as a bank statement showing the initial
balance of the escrow account. Simultaneously with establishment of the escrow account, Respondents
shall initiate the Dispute Resolution procedures in Section XV (Dispute Resolution). If the EPA prevails
in the dispute, within five (5) days after the resolution of the dispute, Respondents shall pay the sums due
(with accrued interest) to the EPA in the manner described in Paragraph 83. If Respondents prevail
concerning any aspect of the contested costs, Respondents shall pay that portion of the costs (plus
associated accrued interest) for which they did not prevail to the EPA in the manner described in
Paragraph 83. Respondents shall be disbursed any balance of the escrow account. The dispute resolution
procedures set forth in this Paragraph in conjunction with the procedures set forth in Section XV (Dispute
Resolution) shall be the exclusive mechanisms for resolving disputes regarding Respondents” obligation
to reimburse the EPA for its Future Response Costs.

XIX. COVENANT NOT TO SUE BY EPA

86)  In consideration of the actions that will be performed and the payments that will be made
by Respondents under the terms of this Settlement Agreement, and except as otherwise specifically
provided in this Settlement Agreement, the EPA covenants not to sue or to take administrative action
against Respondents pursuant to Sections 106 and 107(a) of CERCLA, 42 U.S.C. §§ 9606 and 9607(a),
for the Work, $280,000 of EPA’s Past Response Costs, and Future Response Costs related to the Work in
this Agreement. This covenant not to sue shall take effect upon receipt by the EPA of the payment
required by Paragraph 82 (Payment of Past Response Costs) and any Interest or Stipulated Penalties due
thereon under Paragraph 84 (Interest) or Section XVI (Stipulated Penalties). This covenant not to sue is
conditioned upon the complete and satisfactory performance by Respondents of their obligations under
this Settlement Agreement, including, but not limited to, payment of Future Response Costs pursuant to
Paragraph 83 (Payment of Future Response Costs). This covenant not to sue extends only to Respondents
and does not extend to any other person.
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XX. RESERVATIONS OF RIGHTS BY EPA

87)  Except as specifically provided in this Settlement Agreement, nothing in this Settlement
Agreement shall limit the power and authority of the EPA or the United States to take, direct, or order all
actions necessary to protect public health, welfare, or the environment or to prevent, abate, or minimize an
actual or threatened release of hazardous substances, pollutants, or contaminants, or hazardous or solid
waste on, at, or from the Site. Further, nothing in this Settlement Agreement shall prevent the EPA from
seeking legal or equitable relief to enforce the terms of this Settlement Agreement, from taking other legal
or equitable action as it deems appropriate and necessary, or from requiring Respondents in the future to
perform additional activities pursuant to CERCLA or any other applicable law.

88)  The covenant not to sue set forth in Section XIX above does not pertain to any matters
other than those expressly identified therein. The EPA reserves, and this Settlement Agreement is without
prejudice to, all rights against Respondents with respect to all other matters, including, but not limited to:

a. liability for failure by Respondents to meet a requirement of this Settlement
Agreement;

b. liability for costs not included within the definitions of Past Response Costs or Future
Response Costs;

c. liability for performance of response action other than the Work;
d. criminal liability;

e. liability for damages for injury to, destruction of, or loss of natural resources, and for
the costs of any natural resource damage assessments;

f. liability arising from the past, present, or future disposal, release or threat of release of
Waste Materials outside of the Site; and

g. liability for costs incurred or to be incurred by the Agency for Toxic Substances and
Disease Registry related to the Site not paid as Future Response Costs under this Settlement Agreement.

89)  Work Takeover. In the event the EPA determines that Respondents have ceased
implementation of any portion of the Work, are seriously or repeatedly deficient or late in their
performance of the Work, or are implementing the Work in a manner that may cause an endangerment to
human health or the environment, the EPA may assume the performance ot all or any portion of the Work
as the EPA determines necessary. Respondents may invoke the procedures set forth in Section XV
(Dispute Resolution) to dispute the EPA’s determination that takeover of the Work is warranted under this
Paragraph. Costs incurred by the EPA in performing the Work pursuant to this Paragraph shall be
considered Future Response Costs that Respondents shall pay pursuant to Section XVIII (Payment of
Response Costs). Notwithstanding any other provision of this Settlement Agreement, the EPA retains all
authority and reserves all rights to take any and all response actions authorized by law.








XXI. COVENANT NOT TO SUE BY RESPONDENTS

90)  Respondents covenant not to sue and agree not to assert any claims or causes of action
against the United States, or its contractors or employees, with respect to the Work, Past Response Costs,
Future Response Costs, or this Settlement Agreement, including, but not limited to:

a. any direct or indirect claim for reimbursement from the Hazardous Substance
Superfund established by 26 U.S.C. § 9507, based on Sections 106(b)(2), 107, 111, 112, or 113 of
CERCLA, 42 U.S.C. §§ 9606(b)(2), 9607, 9611, 9612, or 9613, or any other provision of law;

b. any claim arising out of the Work or arising out of the response actions for which the
Past Response Costs or Future Response Costs have or will be incurred, including any claim under the
United States Constitution, the North Carolina Constitution, the Tucker Act, 28 U.S.C. § 1491, the Equal
Access to Justice Act, 28 U.S.C. § 2412, as amended, or at common law; or

c. any claim pursuant to Sections 107 and 113 of CERCLA, 42 U.S.C. §§ 9607 and 9613,
Section 7002(a) of RCRA, 42 U.S.C. § 6972(a), or state law relating to the Work or payment of Past
Response Costs or Future Response Costs, provided, however, that this Settlement Agreement shall not
have any effect on claims or causes of action in contribution that Respondents have or may have pursuant
to CERCLA against the United States or any of its agencies or departments, other than the EPA, based
upon its (or their) status as a responsible party pursuant to Section 107(a) of CERCLA, 42 U.S.C. 9607(a),
relating to the Site

91) These covenants not to sue shall not apply in the event the United States brings a cause of
action or issues an order pursuant to the reservations set forth in Section XX (Reservations of Rights by
the EPA), other than in Paragraph 88.a (liability for failure to meet a requirement of the Settlement
Agreement) or 86.d (criminal liability), but only to the extent that Respondents’ claims arise from the
same response action, response costs, or damages that the United States is seeking pursuant to the
applicable reservation.

92)  Nothing in this Agreement shall be deemed to constitute approval or preauthorization of a
claim within the meaning of Section 111 of CERCLA, 42 U.S.C. § 9611, or 40 C.F.R. § 300.700(d).

XXII. OTHER CLAIMS

93) By issuance of this Settlement Agreement, the United States and the EPA assume no
liability for injuries or damages to persons or property resulting from any acts or omissions of
Respondents.

94)  Exceptas expressly provided in Section XIX (Covenant Not to Sue by the EPA), nothing in
this Settlement Agreement constitutes a satisfaction of or release from any claim or cause of action against
Respondents or any person not a party to this Settlement Agreement, for any liability such person may
have under CERCLA, other statutes, or common law, including but not limited to any claims of the United
States for costs, damages, and interest under Sections 106 and 107 of CERCLA, 42 U.S.C. §§ 9606 and
9607.







95)  No action or decision by the EPA pursuant to this Settlement Agreement shall give rise to
any right to judicial review except as set forth in Section 113(h) of CERCLA, 42 U.S.C. § 9613(h).

XXIII. EFFECT OF SETTLEMENT/CONTRIBUTION

96)  Nothing in this Settlement Agreement shall be construed to create any rights in, or grant
any cause of action to, any person not a Party to this Settlement Agreement. Each of the Parties expressly
reserves any and all rights (including, but not limited to, pursuant to Section 113 of CERCLA, 42 U.S.C.
§ 9613), defenses, claims, demands, and causes of action which each Party may have with respect to any
matter, transaction, or occurrence relating in any way to the Site against any person not a Party hereto.
Nothing in this Settlement Agreement diminishes the right of the United States, pursuant to Section
113()(2) and (3) of CERCLA, 42 U.S.C. § 9613(f)(2)-(3), to pursue any such persons to obtain additional
response costs or response action and to enter into settlements that give rise to contribution protection
pursuant to Section 113()(2).

97)  The Parties agree that this Settlement Agreement constitutes an administrative settlement
for purposes of Sections 113(f)(2) and 122(h)(4) of CERCLA, 42 U.S.C. §§ 9613(f)(2) and 9622(h)(4),
and that Respondents are entitled, as of the Effective Date, to protection from contribution actions or
claims as provided by Sections 113(f)(2) and 122(h)(4) of CERCLA, 42 U.S.C. §§ 9613(f)(2) and
9622(h)(4), or as may be otherwise provided by law, for “matters addressed” in this Settlement
Agreement. The “matters addressed” in this Settlement Agreement are the Work, Past Response Costs,
and Future Response Costs. The Parties further agree that this Settlement Agreement constitutes an
administrative settlement for purposes of Section 113(£)(3)(B) of CERCLA, 42 U.S.C. § 9613(H)(3)}B),
pursuant to which Respondents have, as of the Effective Date, resolved their liability to the United States
for the Work, Past Response Costs, and Future Response Costs.

98)  Each Respondent shall, with respect to any suit or claim brought by it for matters related to
this Settlement Agreement, notify the EPA in writing no later than sixty (60) days prior to the initiation of
such suit or claim. Each Respondent also shall, with respect to any suit or claim brought against it for
matters related to this Settlement Agreement, notify the EPA in writing within ten (10) days after service
of the complaint or claim upon it. In addition, each Respondent shall notify the EPA within ten (10) days
after service or receipt of any Motion for Summary Judgment and within ten (10) days after receipt of any
order from a court setting a case for trial, for matters related to this Settlement Agreement.

99)  In any subsequent administrative or judicial proceeding initiated by the EPA, or by the
United States on behalf of the EPA, for injunctive relief, recovery of response costs, or other relief relating
to the Site, Settling Parties shall not assert, and may not maintain, any defense or claim based upon the
principles of waiver, res judicata, collateral estoppel, issue preclusion, claim-splitting, or other defenses
based upon any contention that the claims raised in the subsequent proceeding were or should have been
brought in the instant case; provided, however, that nothing in this Paragraph affects the enforceability of
the covenant by the EPA set forth in Section XIX.

100) Effective upon signature of this Settlement Agreement by a Respondent, such Respondent
agrees that the time period commencing on the date of its signature and ending on the date the EPA
receives from such Respondent the payment(s) required by Section XVIII (Payment of Response Costs)
and, it any, Section X VI (Stipulated Penalties) shall not be included in computing the running of any
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statute of limitations potentially applicable to any action brought by the United States related to the
“matters addressed” as defined in Paragraph 96 and that, in any action brought by the United States related
to the “matters addressed.” such Respondent will not assert, and may not maintain, any defense or claim
based upon principles of statute of limitations, waiver, laches, estoppel, or other defense based on the
passage of time during such period. If the EPA gives notice to Respondents that it will not make this
Settlement Agreement effective, the statute of limitations shall begin to run again commencing ninety
days after the date such notice is sent by the EPA.

XXIV. INDEMNIFICATION

101) Respondents shall indemnify, save and hold harmless the United States, its officials,
agents, contractors, subcontractors, employees, and representatives from any and all claims or causes of
action arising from, or on account of negligent or other wrongful acts or omissions of Respondents, their
officers, directors, employees, agents, contractors, or subcontractors, in carrying out actions pursuant to
this Settlement Agreement. In addition, Respondents agree to pay the United States all costs incurred by
the United States, including but not limited to attorneys fees and other expenses of litigation and
settlement, arising from or on account of claims made against the United States based on negligent or
other wrongful acts or omissions of Respondents, their officers, directors, employees, agents, contractors,
subcontractors, and any persons acting on their behalf or under their control, in carrying out activities
pursuant to this Settlement Agreement. The United States shall not be held out as a party to any contract
entered into by or on behalf of Respondents in carrying out activities pursuant to this Settlement
Agreement. Neither Respondents nor any such contractor shall be considered an agent of the United
States.

102)  The United States shall give Respondents notice of any claim for which the United States
plans to seek indemnification pursuant to this Section and shall consult with Respondents prior to settling
such claim.

103) Respondents waive all claims against the United States for damages or reimbursement or
for set-off of any payments made or to be made to the United States, arising from or on account of any
contract, agreement, or arrangement between any one or more ot Respondents and any person for
performance of Work on or relating to the Site. In addition, Respondents shall indemnify and hold
harmless the United States with respect to any and all claims for damages or reimbursement arising from
or on account of any contract, agreement, or arrangement between any one or more of Respondents and
any person tor performance of Work on or relating to the Site.

XXV. INSURANCE

104) At least thirty (30) days prior to commencing any on-Site Work under this Settlement
Agreement, Respondents shall secure, and shall maintain for the duration of this Settlement Agreement,
comprehensive general liability insurance and automobile insurance with limits of $1,000,0000, combined
single limit, naming the EPA as an additional insured. Within the same period, Respondents shall provide
the EPA with certificates of such insurance and a copy of each insurance policy. Respondents shall submit
such certificates and copies of policies each year on the anniversary of the Effective Date. In addition, for
the duration of the Settlement Agreement, Respondents shall satisty, or shall ensure that their contractors
or subcontractors satisfy, all applicable laws and regulations regarding the provision of worker’s
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compensation insurance for all persons performing the Work on behalf of Respondents in furtherance of
this Settlement Agreement. If Respondents demonstrate by evidence satistactory to the EPA that any
contractor or subcontractor maintains insurance equivalent to that described above, or insurance covering
some or all of the same risks but in an equal or lesser amount, then Respondents need provide only that
portion of the insurance described above which is not maintained by such contractor or subcontractor.

XXVI. FINANCIAL ASSURANCE

105)  Within thirty (30) days after the Effective Date, Respondents shall establish and maintain
financial security for the benefit of the EPA in the amount of $700,000 in one or more of the following
forms, in order to secure the full and final completion of Work by Respondents:

a. asurety bond unconditionally guaranteeing payment and/or performance of the Work;

b. one or more irrevocable letters of credit, payable to or at the direction of the EPA,
issued by financial institution(s) acceptable in all respects to the EPA equaling the total estimated cost of
the Work;

c¢. atrust fund administered by a trustee acceptable in all respects to the EPA;

d. apolicy of insurance issued by an insurance carrier acceptable in all respects to the
EPA, which ensures the payment and/or performance of the Work;

€. a written guarantee to pay for or perform the Work provided by one or more parent
companies of Respondents, or by one or more unrelated companies that have a substantial business
relationship with at least one of Respondents, including a demonstration that any such guarantor company
satisfies the financial test requirements of 40 C.F.R. Part 264.143(f); and/or

f. a demonstration of sufficient financial resources to pay for the Work made by one or
more of Respondents, which shall consist of a demonstration that any such Respondent satisfies the
requirements of 40 C.F.R. Part 264.143(f).

106) Any and all financial assurance instruments provided pursuant to this Section shall be in
form and substance satisfactory to the EPA, determined in the EPA’s sole discretion. In the event that the
EPA determines at any time that the financial assurances provided pursuant to this Section (including,
without limitation, the instrument(s) evidencing such assurances) are inadequate, Respondents shall,
within thirty (30) days after receipt of notice of the EPA’s determination, obtain and present to the EPA
for approval one of the other forms of financial assurance listed in Paragraph 105, above. In addition, if at
any time the EPA notifies Respondents that the anticipated cost of completing the Work has increased,
then, within thirty (30) days after such notification, Respondents shall obtain and present to the EPA for
approval a revised form of financial assurance (otherwise acceptable under this Section) that reflects such
cost increase. Respondents’ inability to demonstrate financial ability to complete the Work shall in no way
excuse performance of any activities required under this Settlement Agreement.

107) If Respondents seek to ensure completion of the Work through a guarantee pursuant to
Paragraph 105.e or 105.f, Respondents shall (a) demonstrate to the EPA’s satisfaction that the guarantor
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satisfies the requirements of 40 C.F.R. Part 264.143(f); and (b) resubmit sworn statements conveying the
information required by 40 C.F.R. Part 264.143(f) annually, on the anniversary of the Effective Date, or
such other date as agreed by the EPA, to the EPA. For the purposes of this Settlement Agreement,
wherever 40 C.F.R. Part 264.143(f) references “sum of current closure and post-closure costs estimates
and the current plugging and abandonment costs estimates,” the dollar amount to be used in the relevant
tinancial test calculations shall be the current cost estimate of $750,000 for the Work at the Site plus any
other RCRA, CERCLA, TSCA, or other federal environmental obligations financially assured by the
relevant Respondent or guarantor to the EPA by means of passing a financial test.

108) If, after the Effective Date, Respondents can show that the estimated cost to complete the
remaining Work has diminished below the amount set forth in Paragraph 105 of this Section, Respondents
may, on any anniversary date of the Effective Date, or at any other time agreed to by the Parties, reduce the
amount of the financial security provided under this Section to the estimated cost of the remaining Work
to be performed. Respondents shall submit a proposal for such reduction to the EPA, in accordance with
the requirements of this Section, and may reduce the amount of the security after receiving written
approval from the EPA. In the event of a dispute, Respondents may seek dispute resolution pursuant to
Section XV (Dispute Resolution). Respondents may reduce the amount of security in accordance with the
EPA’s written decision resolving the dispute.

109) Respondents may change the form of financial assurance provided under this Section at
any time, upon notice to and prior written approval by the EPA, provided that the EPA determines that the
new form of assurance meets the requirements of this Section. In the event of a dispute, Respondents may
change the form of the financial assurance only in accordance with the written decision resolving the
dispute.

XXVIL. INTEGRATION/APPENDICES

110)  This Settlement Agreement and its appendices and any deliverables, technical memoranda,
specifications, schedules, documents, plans, reports (other than progress reports), etc. that will be
developed pursuant to this Settlement Agreement and become incorporated into and enforceable under
this Settlement Agreement constitute the final, complete, and exclusive agreement and understanding
among the Parties with respect to the settlement embodied in this Settlement Agreement. The Parties
acknowledge that there are no representations, agreements, or understandings relating to the settlement
other than those expressly contained in this Settlement Agreement. The following appendices are attached
to and incorporated into this Settlement Agreement:

“Appendix A” is the SOW.

“Appendix B” is the map of the Site.

XXVIIL. ADMINISTRATIVE RECORD
111) EPA will determine the contents of the administrative record file for selection of the

remedial action. Respondents shall submit to the EPA documents developed during the course of the
RI/FS upon which selection of the response action may be based. Upon request of the EPA, Respondents
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shall provide copies of plans, task memoranda for further action, quality assurance memoranda and audits,
raw data, field notes, laboratory analytical reports, and other reports. Upon request of the EPA,
Respondents shall additionally submit any previous studies conducted under state, local, or other federal
authorities relating to selection of the response action, and all communications between Respondents and
state, local, or other federal authorities concerning selection of the response action. At the EPA’s
discretion, Respondents shall establish a community information repository at or near the Site, to house
one copy of the administrative record.

XXIX. EFFECTIVE DATE AND SUBSEQUENT MODIFICATION

112)  This Settlement Agreement shall be effective upon signature of the Settlement Agreement
by the Chief, Superfund Remedial Branch or his/her delegatee.

113) This Settlement Agreement may be amended by mutual agreement of the EPA and
Respondents. Amendments shall be in writing and shall be effective when signed by the EPA. The EPA
Project Coordinators do not have the authority to sign amendments to the Settlement Agreement.

114) No informal advice, guidance, suggestion, or comment by the EPA Project Coordinator or
other EPA representatives regarding reports, plans, specifications, schedules, or any other writing
submitted by Respondents shall relieve Respondents of their obligation to obtain any formal approval
required by this Settlement Agreement, or to comply with all requirements of this Settlement Agreement,
unless it is formally modified.

XXX. NOTICE OF COMPLETION OF WORK

115) When the EPA determines that all Work has been fully performed in accordance with this
Settlement Agreement, with the exception of any continuing obligations required by this Settlement
Agreement, including but not limited to payment of Future Response Costs and record retention, EPA will
provide written notice to Respondents. If EPA determines that any Work has not been completed in
accordance with this Settlement Agreement, EPA will notify Respondents, provide a list of the
deficiencies, and require that Respondents modify the RI/FS Work Plan if appropriate in order to correct
such deficiencies, in accordance with Paragraph 41 (Modification of the RI/FS Work Plan). Failure by
Respondents to implement the approved modified RI/FS Work Plan shall be a violation of this Settlement
Agreement.

Agreed this |0 day of Sc'ﬂ'uv\),cf ,2012.
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IN THE MATTER OF THE HORTON IRON & METAL SUPERFUND SITE
WILMINGTON, NEW HANOVER COUNTY, NORTH CAROLINA
For Respondent Horton Iron & Metal Company

The undersigned representative of Respondent certifies that they are fully authorized to enter into the
terms and conditions of this Settlement Agreement and to bind the party they represent to this document.

//// -

Prthame FD‘/\V\ HOFLa/l

Title: PA@@/L@QW#
%//;;a/// /O
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IN THE MATTER OF THE HORTON IRON & METAL SUPERFUND SITE
WILMINGTON, NEW HANOVER COUNTY, NORTH CAROLINA

For Respondent Phillips 66 Company

The undersigned representative of Respondent certifies that they are fully authorized to enter into the
terms and conditions of this Settlement Agreement and to bind the party they represent to this document.

By: q E % gu}}
Print Name: Tisy R Swith

Title: Kepmitotio. Wane g

Date: 7//3/Z&IZ~
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IN THE MATTER OF THE HORTON IRON & METAL SUPERFUND SITE
WILMINGTON, NEW HANOVER COUNTY, NORTH CAROLINA

For Respondent the Estate of Josephine Horton

The undersigned representative of Respondent certifies that they are fully authorized to enter into the
terms and conditions of this Settlement Agreement and to bind the party they represent to this document.

By: /4gz;aé ,fé%é./%éZK:j

Print Name: ”ﬂ vera ﬂ//t;ﬁ /4/&/-/:»4

Title:  EXecutor

Date: of - Z‘/— 20 12—
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IN THE MATTER OF THE HORTON IRON & METAL SUPERFUND SITE
WILMINGTON, NEW HANOVER COUNTY, NORTH CAROLINA

It is so ORDERED AND AGREED this /()d day ofm‘é%, 2012.
DATE: 9 /,e/r2

BY:
Carol J. Monell
Chief, Superfund Rerfiedial Branch
Region 4

U.S. Environmental Protection Agency

EFFECTIVE DATE: z/ loI/ 12
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From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Friday, July 12, 2019 7:01 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Subject: Horton Iron & Metal Site/Special Notice Letter

Ms. Jaikaran: As you requested, attached is Phillips 66°s revised response to EPA’s Special
Notice Letter, without reference to the PRP Search Report (“Report™). Although Phillips 66
wishes to maintain its constructive relationship with EPA concerning the Horton site, we are
not certain that EPA’s disclosure of the Report was an inadvertent disclosure of attorney work
product. Therefore, we plan to retain a copy of the Report for now, although we will not
reference the Report in any outside communications until we resolve this issue. As we
consider this question, we invite you to provide any authority you have supporting EPA’s
position. Please understand that Phillips 66 does not wish to be adversarial, but I’'m sure you
understand that it must protect its interests.

Thank you, and please call me if you have any further questions or concerns at this time.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f : 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com | Bio

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Cc: "Sablatura, Brandi C (LDZX)"
Subject: RE: Horton Iron and Metal Site

Date: Tuesday, March 19, 2019 10:06:00 AM
Attachments: image001.png

Hi Steven,

Please submit this request through FOIA. The FOIA office needs to review and will also determine if
there are costs associated with the response.

Thank you,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

Jaikaran.Bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Monday, March 18, 2019 9:33 AM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: 'Sablatura, Brandi C (LDZX)' <Brandi.C.Sablatura@p66.com>
Subject: Horton Iron and Metal Site

Bianca: Please see attached letter.

Thank you.

R. Steven DeGeorge

Robinson Bradshaw



mailto:Jaikaran.Bianca@epa.gov
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t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Cc: Sablatura, Brandi C (LDZX)
Subject: RE: Horton Iron and Metal Site
Date: Friday, March 8, 2019 10:58:00 AM
Attachments: image001.png

Steven and Brandi,

| want to update you that Region 4 is currently in conversations with EPA Headquarters and DOJ
concerning MARAD'’s potential liability at the Horton Site in light of Burlington the wide range of
cases concerning arranger liability after Burlington.

If you have any other information concerning MARAD during the time that these contracts were
made with Horton, please provide.

Thank you,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680

Fax: 404.562.8078
Jaikaran.Bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Monday, March 4, 2019 4:02 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: Sablatura, Brandi C (LDZX) <Brandi.C.Sablatura@p66.com>
Subject: Horton Iron and Metal Site

Bianca: Attached are a letter and related figures concerning the Maritime
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Administration's liability at the Horton Iron and Metal Site.

Thank you, and please let me know if you have any questions.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f : 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Cc: Sablatura, Brandi C (LDZX)
Subject: RE: Horton Iron and Metal Site
Date: Monday, March 4, 2019 4:24:00 PM

Thank you for this additional information, Steven. | will review and add it to our casefile.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Monday, March 4, 2019 4:02 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: Sablatura, Brandi C (LDZX) <Brandi.C.Sablatura@p66.com>
Subject: Horton Iron and Metal Site

Bianca: Attached are a letter and related figures concerning the Maritime
Administration's liability at the Horton Iron and Metal Site.

Thank you, and please let me know if you have any questions.

R. Steven DeGeorge
Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.



mailto:Jaikaran.Bianca@epa.gov

mailto:SDeGeorge@robinsonbradshaw.com

mailto:Brandi.C.Sablatura@p66.com

mailto:SDeGeorge@robinsonbradshaw.com

http://robinsonbradshaw.com/




From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Cc: "Sablatura, Brandi C (LDZX)"
Subject: RE: Horton Iron and Metal Site

Date: Tuesday, March 19, 2019 10:11:00 AM
Attachments: image001.png

Thank you.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>

Sent: Tuesday, March 19, 2019 10:10 AM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: 'Sablatura, Brandi C (LDZX)' <Brandi.C.Sablatura@p66.com>; DeGeorge, R. Steven
<SDeGeorge@robinsonbradshaw.com>

Subject: RE: Horton Iron and Metal Site

Thank you. I will copy you on the FOIA request.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.

From: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Sent: Tuesday, March 19, 2019 10:07 AM

To: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Cc: 'Sablatura, Brandi C (LDZX)' <Brandi.C.Sablatura@p66.com>
Subject: RE: Horton Iron and Metal Site

WARNING: External Email

Hi Steven,

Please submit this request through FOIA. The FOIA office needs to review and will also determine if
there are costs associated with the response.

Thank you,



mailto:Jaikaran.Bianca@epa.gov

mailto:SDeGeorge@robinsonbradshaw.com

mailto:Brandi.C.Sablatura@p66.com

mailto:SDeGeorge@robinsonbradshaw.com

http://robinsonbradshaw.com/

mailto:Jaikaran.Bianca@epa.gov

mailto:SDeGeorge@robinsonbradshaw.com

mailto:Brandi.C.Sablatura@p66.com









BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

Jaikaran.Bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Monday, March 18, 2019 9:33 AM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: 'Sablatura, Brandi C (LDZX)' <Brandi.C.Sablatura@p66.com>
Subject: Horton Iron and Metal Site

Bianca: Please see attached letter.

Thank you.

R. Steven DeGeorge
Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Subject: RE: Horton Iron and Metal

Date: Tuesday, September 4, 2018 4:45:00 PM
Attachments: image001.png

Hi Steven,

| apologize. | mean Horton Iron and Metal and the Estate of Josephine Horton — but | believe the
Estate has been administered and ownership in the Site property was transferred to Horton Iron and
Metal.

| will contact Mona O’Bryant again. | did leave a message for her about a week ago but | have not
heard from her yet.

Previously, Phillips 66 did take the lead on negotiations with EPA on behalf of the group and when |
contacted John Horton some time ago he told me that Phillips 66 is taking the lead on everything as
far as he knew. He may not have retained counsel for this negotiation.

Thanks,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven [mailto:SDeGeorge@robinsonbradshaw.com]
Sent: Tuesday, September 4, 2018 4:36 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Subject: RE: Horton Iron and Metal

I pulled my files to refresh my memory. I’m not sure what you mean by “the Horton
Family.” On behalf of Phillips 66, I have had dealings with counsel for Horton Iron & Metal
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(“HI”) as well as counsel for The Josephine Horton Estate (“HE”). I have never represented
HI or HE, and my guess is that they will continue to be represented by their own counsel. For
HI, that’s Mona O’Bryant (mona.obryant@smithmoorelaw.com) and for HE that’s William
Raney (wraney@wessellraney.com). If Ms. O’Bryant and/or Mr. Raney thinks Phillips 66
should be responsible for negotiations with EPA on behalf of their clients, I will be happy to
discuss that with one or both of them.

Thank you very much.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.

From: Jaikaran, Bianca [mailto:Jaikaran.Bianca@epa.gov]
Sent: Tuesday, September 04, 2018 9:26 AM

To: DeGeorge, R. Steven
Subject: Horton Iron and Metal

Good morning, Steve.

| have been in touch with Brandi Sablatura at Phillips 66 as EPA’s contact for the Horton Iron and
Metal Site and, as we are nearing negotiations for the RD/RA CD, Brandi has advised that | might ask
you if you are the lead on the negotiations for Phillips 66 and the Horton Family together.

| tried to contact Horton’s prior attorney from Smith Moore Leatherwood to inquire as to
representation of the Horton family but | have not received confirmation yet.

Please advise.

Thank you,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078
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jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or

disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Subject: RE: Horton Iron and Metal

Date: Tuesday, September 4, 2018 4:57:00 PM
Attachments: image001.png

Ok. Thank you. I'll be in touch.

From: DeGeorge, R. Steven [mailto:SDeGeorge@robinsonbradshaw.com]
Sent: Tuesday, September 4, 2018 4:56 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Subject: RE: Horton Iron and Metal

Although I was not involved, the materials I have do indicate that Phillips 66”’s counsel took
the lead on negotiations for the RI/FS, although the parties had an underlying agreement in
place concerning cost sharing. There is no such underlying agreement in place for remedial
costs, and I suspect reaching such an agreement is unlikely. I will let you speak with Ms.
O’Bryant (presuming you are successful reaching her). I will reach out to Mr. Raney to see
what he wants to do.

Thank you.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.

From: Jaikaran, Bianca [mailto:Jaikaran.Bianca@epa.gov]
Sent: Tuesday, September 04, 2018 4:46 PM

To: DeGeorge, R. Steven
Subject: RE: Horton Iron and Metal

Hi Steven,

| apologize. | mean Horton Iron and Metal and the Estate of Josephine Horton — but | believe the
Estate has been administered and ownership in the Site property was transferred to Horton Iron and
Metal.

| will contact Mona O’Bryant again. | did leave a message for her about a week ago but | have not
heard from her yet.
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Previously, Phillips 66 did take the lead on negotiations with EPA on behalf of the group and when |
contacted John Horton some time ago he told me that Phillips 66 is taking the lead on everything as
far as he knew. He may not have retained counsel for this negotiation.

Thanks,

BlANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven [mailto:SDeGeorge@robinsonbradshaw.com]
Sent: Tuesday, September 4, 2018 4:36 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Subject: RE: Horton Iron and Metal

I pulled my files to refresh my memory. I’m not sure what you mean by “the Horton
Family.” On behalf of Phillips 66, I have had dealings with counsel for Horton Iron & Metal
(“HI”) as well as counsel for The Josephine Horton Estate (“HE”). I have never represented
HI or HE, and my guess is that they will continue to be represented by their own counsel. For
HI, that’s Mona O’Bryant (mona.obryant@smithmoorelaw.com) and for HE that’s William
Raney (wraney@wessellraney.com). If Ms. O’Bryant and/or Mr. Raney thinks Phillips 66
should be responsible for negotiations with EPA on behalf of their clients, I will be happy to
discuss that with one or both of them.

Thank you very much.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f : 704.373.3980
101 N. Tryon St., Suite 1900
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Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.

From: Jaikaran, Bianca [mailto:Jaikaran.Bianca@epa.gov]
Sent: Tuesday, September 04, 2018 9:26 AM

To: DeGeorge, R. Steven
Subject: Horton Iron and Metal

Good morning, Steve.

| have been in touch with Brandi Sablatura at Phillips 66 as EPA’s contact for the Horton Iron and
Metal Site and, as we are nearing negotiations for the RD/RA CD, Brandi has advised that | might ask
you if you are the lead on the negotiations for Phillips 66 and the Horton Family together.

| tried to contact Horton’s prior attorney from Smith Moore Leatherwood to inquire as to
representation of the Horton family but | have not received confirmation yet.

Please advise.

Thank you,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Cc: "Sablatura, Brandi C (LDZX)"

Subject: RE: Horton Iron and metal Superfund Site ("Horton Site")/FOIA Request No. EPA-R4-2019-004473
Date: Thursday, May 30, 2019 9:10:00 AM

Attachments: image001.png

Thank you, Steven. | apologize that this information was not included. | have shared several
documents with Brandi in the past, so you should have some relevant documents. | will confer with
Donna and get back to you shortly.

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680

Fax: 404.562.8078
Jaikaran.Bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>

Sent: Wednesday, May 29, 2019 6:18 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: 'Sablatura, Brandi C (LDZX)' <Brandi.C.Sablatura@p66.com>

Subject: Horton Iron and metal Superfund Site ("Horton Site")/FOIA Request No. EPA-R4-2019-
004473

Bianca: It was good to speak with you this morning about the Horton Site. We appreciate the
status report.

You asked that I send you details concerning the documents that were excluded from EPA’s
production in response to the referenced FOIA request. Attached in this regard is Grace’s
December 19, 2011 response to EPA’s §104 request. The first page of Grace’s response
states: “Grace has provided, as exhibits to this response, copies of all documents located by
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Grace that contain non-cumulative information responsive the Request.” None of the exhibits
to Grace’s § 104 response were included in the documents produced by EPA in response to
our FOIA request. Donna Robinson is the Information Specialist on our FOIA request. We
would very much appreciate your checking into why the referenced documents were withheld
from production.

Thank you.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f : 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Cc: "Sablatura, Brandi C (LDZX)"

Subject: RE: Horton Iron and metal Superfund Site ("Horton Site")/FOIA Request No. EPA-R4-2019-004473
Date: Thursday, June 6, 2019 9:21:00 AM

Attachments: image001.png

Hi Steven,

| have spoken to the FOIA team. There was some confusion because some of the responsive
documents | provided were electronic and some were hard copies. The W.R. Grace responsive
documents were overlooked because they were hard copies and got seperated from the other
documents.

FOIA is reviewing now and will get those to you shortly.

Kind Regards,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680

Fax: 404.562.8078
Jaikaran.Bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>

Sent: Thursday, May 30, 2019 9:16 AM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: 'Sablatura, Brandi C (LDZX)' <Brandi.C.Sablatura@p66.com>

Subject: RE: Horton Iron and metal Superfund Site ("Horton Site")/FOIA Request No. EPA-R4-2019-
004473

Thank you. You are correct that we have documents about Grace, some of which were
exhibits to my November 28, 2018 letter to you. We do not, however, have the documents
that Grace included with its December 19, 2011 response to EPA’s §104 request. We
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appreciate your assistance in helping us obtain copies of those documents.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f : 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.

From: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Sent: Thursday, May 30, 2019 9:11 AM

To: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>

Cc: 'Sablatura, Brandi C (LDZX)' <Brandi.C.Sablatura@p66.com>

Subject: RE: Horton Iron and metal Superfund Site ("Horton Site")/FOIA Request No. EPA-R4-2019-
004473

WARNING: External Email

Thank you, Steven. | apologize that this information was not included. | have shared several
documents with Brandi in the past, so you should have some relevant documents. | will confer with
Donna and get back to you shortly.

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

Jaikaran.Bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.
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From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>

Sent: Wednesday, May 29, 2019 6:18 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: 'Sablatura, Brandi C (LDZX)' <Brandi.C.Sablatura@p66.com>

Subject: Horton Iron and metal Superfund Site ("Horton Site")/FOIA Request No. EPA-R4-2019-
004473

Bianca: It was good to speak with you this morning about the Horton Site. We appreciate the
status report.

You asked that I send you details concerning the documents that were excluded from EPA’s
production in response to the referenced FOIA request. Attached in this regard is Grace’s
December 19, 2011 response to EPA’s §104 request. The first page of Grace’s response
states: “Grace has provided, as exhibits to this response, copies of all documents located by
Grace that contain non-cumulative information responsive the Request.” None of the exhibits
to Grace’s § 104 response were included in the documents produced by EPA in response to
our FOIA request. Donna Robinson is the Information Specialist on our FOIA request. We
would very much appreciate your checking into why the referenced documents were withheld
from production.

Thank you.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Subject: RE: Horton Property

Date: Tuesday, September 11, 2018 10:34:00 AM
Attachments: image001.png

Thank you.

And for clarification, is the Estate of Josephine Horton a surviving entity that would enter in the
Consent Decree or has the Estate been administered so that Phillips 66 and Horton Iron and Metal
would be the only parties to the Consent Decree?

(W.R. Grace is another potential party but due to the bankruptcy we can only ask for contribution —
they will not be a party to the Consent Decree)

Bianca

From: DeGeorge, R. Steven [mailto:SDeGeorge@robinsonbradshaw.com]
Sent: Tuesday, September 11, 2018 10:32 AM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Subject: RE: Horton Property

She has not replied to me. I will follow up right away.

From: Jaikaran, Bianca [mailto:Jaikaran.Bianca@epa.gov]
Sent: Tuesday, September 11, 2018 10:25 AM

To: DeGeorge, R. Steven
Subject: RE: Horton Property

Hi Steven,

Have you reached out to Mona O’Bryant or has she confirmed her representation of Horton Iron and
Metal for this matter? What is Phillips position in position in terms of Horton Iron and Metal?

Thanks,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
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may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven [mailto:SDeGeorge@robinsonbradshaw.com]
Sent: Thursday, September 6, 2018 4:08 PM

To: 'William A. Raney Jr.' <wraney@wessellraney.com>; ‘Mona OBryant'
<Mona.0'Bryant@smithmoorelaw.com>

Cc: 'Steve Earp' <Steve.Earp@smithmoorelaw.com>; Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>
Subject: RE: Horton Property

Thank you for reminding me of this. I went back and read the entire file, and you are correct
that Phillips 66 has agreed to indemnify the Horton Estate and its beneficiaries relative to the
site. Therefore, Phillips 66 will take the lead on any future negotiations that might implicate
the Horton Estate or its beneficiaries.

Thank you very much.

R. Steven DeGeorge
Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.

From: William A. Raney Jr. [mailto:wraney@wessellraney.com]
Sent: Thursday, September 06, 2018 10:52 AM

To: DeGeorge, R. Steven; 'Mona OBryant'
Cc: 'Steve Earp'; 'Jaikaran, Bianca'
Subject: RE: Horton Property

Steve,

You caught me just in time. | have retired and will be closing my office by the end of
September. | have turned over all the files related to the Horton matter to my client, Marcia Horton,
so | don’t have access to the agreement between Phillips and the estate of Josephine Horton. My
distinct recollection is that the agreement was that Phillips assumed all the responsibility and liability
of the Josephine Horton estate for the Horton site in return for payment of a sum of money which
was paid by the estate. | assume you have access to that agreement through the prior counsel for
Phillips whose name | can’t recollect at the moment. Although EPA may still consider the Estate to be
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technically responsible for some aspects of the matter, Phillips agreed to handle those matters for
the estate. If you are unable to track down the agreement between the Estate and Phillips, let me
know and | will see if | can dig it up for you.

Bill

From: DeGeorge, R. Steven [mailto:SDeGeorge@robinsonbradshaw.com]
Sent: Tuesday, September 04, 2018 5:01 PM

To: William A. Raney Jr.; 'Mona OBryant'
Cc: 'Steve Earp'; 'Jaikaran, Bianca'
Subject: RE: Horton Property

I understand EPA plans to issue the Record of Decision soon. The EPA lawyer, Bianca
Jaikaran, has asked me whether Phillips 66 will take the lead on negotiations as they relate to
your clients. Although I believe that’s what happened in 2012, I’'m not aware of any ongoing
agreement to this effect. Please let me know what you think about this.

Thank you very much.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.

From: DeGeorge, R. Steven

Sent: Friday, June 10, 2016 2:35 PM

To: 'William A. Raney Jr.'; 'Mona OBryant'
Cc: Steve Earp

Subject: RE: Horton Property

I will check on this right away. The key from my perspective is whether EPA will be
comfortable with continuing use of the wells.

From: William A. Raney Jr. [mailto:wraney@wessellraney.com]
Sent: Friday, June 10, 2016 2:19 PM

To: DeGeorge, R. Steven; 'Mona OBryant'
Cc: Steve Earp
Subject: RE: Horton Property

All,

| would like to get the property transferred as soon as possible. My client has been very
patient in closing the trust that has title to the property and wants to take this last step. Mona
suggested the possibility of HIM signing a letter to P66 indicating that they understand that
restrictions are to be placed on the property as part of the remediation process if that will make P66
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feel more comfortable with the transfer. | don’t’ think this is necessary as either the P66 settlement

with HIM or EPA’s independent authority under its settlement with HIMcould require the owner to

impose the restrictions after HIM is the owner. | further understand that EPA and its contractor are

aware of the existing wells and their continued use as a non-potable water source for restrooms.
Please let me know your thoughts.

Bill Raney

From: DeGeorge, R. Steven [mailto:SDeGeorge@robinsonbradshaw.com]
Sent: Wednesday, May 04, 2016 1:44 PM

To: 'Mona OBryant'
Cc: William A. Raney Jr.; Steve Earp
Subject: RE: Horton Property

Can you send me a diagram of the property showing where the two supply wells are located?

From: Mona OBryant [mailto:Mona.O'Bryant@smithmoorelaw.com]
Sent: Tuesday, May 03, 2016 9:52 PM

To: DeGeorge, R. Steven

Cc: William A. Raney Jr.; Steve Earp

Subject: Re: Horton Property

Determined that wells are used for toilets and bathroom sinks.

On May 3, 2016, at 12:23 PM, DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com> wrote:

Please confirm that neither well is used for anything other than toilets. (Aren’t
there sinks/faucets?)

From: Mona OBryant [mailto:Mona.0Q'Bryant@smithmoorelaw.com]
Sent: Tuesday, May 03, 2016 12:22 PM

To: DeGeorge, R. Steven
Cc: William A. Raney Jr.; Steve Earp
Subject: Re: Horton Property

Just for clarification there are 2 wells, both used for toilets.

Mona

On May 3, 2016, at 12:20 PM, DeGeorge, R. Steven
<SDeGeorge@robinsonbradshaw.com> wrote:

Thanks. This is helpful. P66 is generally fine with this approach,
although we will need HIM’s commitment to specific use restrictions
before the property transfer. I will promptly look into whether the
restriction modifications highlighted below are acceptable to P66.

R. Steven DeGeorge

Robinson, Bradshaw & Hinson, P.A.
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t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

Visit our new website: robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT
for the sole use of the intended recipient. Any review, reliance, distribution or forwarding by others without
express permission is strictly prohibited. If you are not the intended recipient, please contact the sender and
delete all copies.

From: William A. Raney Jr. [mailto:wraney@wessellraney.com]
Sent: Tuesday, May 03, 2016 12:13 PM

To: Mona OBryant; Steve Earp
Cc: DeGeorge, R. Steven
Subject: RE: Horton Property

All,

| am sending this to all the lawyers in hopes of getting agreement
on a final process to convey the Horton Trust property to HIM with Phillip
66’s approval. Just a quick recap.

1. The settlement between the Horton Estate/Trust and P66
provided that the Horton Estate would convey its property to a
person/entity directed by P66.

2. P66 agreed that the property could be conveyed from the
Horton Estate to the Horton Trust so closing the Horton Estate would be
possible. The ultimate conveyance by the Horton Trust is still only with
approval of P66.

3. the Horton Trust wants to convey the property to enable the
closing of the Trust. The property is the only remaining asset in the Trust.

4. P66 specified HIM as the grantee of the property and HIM
agreed to accept the property.

5. P66 wants to make sure HIM is obligated on the record to
provide access to P66 and its contractors to accomplish remediation of
the site in accordance with the Special Order by Consent with EPA and
P66’s separate settlement agreements with HIM and the Horton Estate.

6. HIM has agreed to grant an easement allowing P66 access to
the property for remediation purposes after the property is transferred to
HIM.

7. P66 asked that restrictions be included in the deed from the
Trust to HIM that restrict certain uses of the property customarily
required as part of a site remediation.

8. | suggested that it would be cleaner to have the restrictions
imposed by a declaration of restrictions recorded after the transfer from
the Trust to HIM so as to cover all the HIM site and to enhance
enforceability of the restrictions by P66 and perhaps by EPA/US if such
restrictions are part of the ultimate remediation requirements.

9. P66 has agreed to that process and asked that HIM confirm
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that HIM will cooperate in imposing the restrictions once HIM hold title.

10. HIM’s president has suggested certain changes to the
restrictions proposed by P66 to allow the continued use of a well that is
used only for toilets handling domestic waste and to limit the provisions
relating to soil disturbance to only the part of the property east of the
railroad tracks.

| suggest the following to allow this process to be wrapped up:

A. The deed from the Trust to HIM be a simple non-warranty
deed such as originally proposed by P66.

B. HIM and P66 will coordinate on signing and recording any
access easement such as already proposed and agreed to by HIM.

C. HIM and P66 coordinate the signing and recording of
appropriate restrictive covenants covering all or parts of the HIM
combined property. | expect HIM is already bound to agree to impose
such restriction in its settlement agreements with both EPA and P66, so |
do not think it is necessary to have all the provisions worked out at the
time of the transfer from the Trust to HIM. If fact, it may be better to wait
until a final set of restrictions is approved by EPA, if that has not already
been done, to avoid the possibility of EPA not approving the restrictions
or the enforcement language suggested now by the parties.

D. If P66 feels it and/or EPA do not have the ability to require
HIM to impose restrictions after HIM becomes the owner of the Trust
tract, a separate agreement binding HIM to cooperate can be drafted and
signed before the transfer from the Trust to HIM occurs.

Thanks for your consideration of this process. | hope we can
agree on my proposal so as to move this along.
Bill

From: Mona OBryant [mailto:Mona.O'Bryant@smithmoorelaw.com]
Sent: Monday, May 02, 2016 4:23 PM

To: William A. Raney Jr.; Steve Earp
Subject: RE: Horton Property

Bill,

| shared the restrictions with Horton Iron & Metal. | received the
following two concerns. | am not sure how they should/can be
handled.

(b) groundwater restrictions - There are existing wells (2) in place
that service toilet facilities. These are located on the Horton Iron &
Metal side of the property.
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(c) soil restrictions — They had no concerns as long as the Site is
defined as area east of railroad crossing.

Mona

From: William A. Raney Jr. [mailto:wraney@wessellraney.com]
Sent: Thursday, April 28, 2016 1:41 PM

To: Mona OBryant; Steve Earp
Cc: DeGeorge, R. Steven
Subject: FW: Horton Property

Mona and Steve,

Below is a message | sent to Steven DeGeorge regarding the
proposed deed transferring the Horton Trust property to HIM. He
indicates that he agrees with my approach and wants to get confirmation
that HIM will be willing to impose restrictive covenants like the ones in
their proposed deed. | think it goes without saying that these covenants
can be required by EPA so | don’t see any problem. If you agree, please let
me and John Horton know and | will proceed with transferring the Horton
Trust property to HIM by simple non-warranty deed, then recording the
easement from HIM to P66. | expect P66 will then want to have
restrictions placed on the property such as those in the attached draft
deed, but | think P66 may want to coordinate with EPA to make sure the
form and content is approved. Let me know.

Bill

From: William A. Raney Jr.

Sent: Thursday, April 28, 2016 11:56 AM
To: 'DeGeorge, R. Steven'

Cc: justntyme hoo.com

Subject: RE: Horton Property

Steven,

| think there are some problems with the new version of the
deed.

1. Since the property will have to be transferred to HIM before
HIM can grant the easement it will not be possible to show the book and
page of the Easement on the deed since the easement will not be
recorded at the time the deed is recorded.

2.l understand that restriction on the use of the property will
probably be required as part of the remediation, but | think putting
restrictions in this deed will not necessarily achieve the desired purpose
and is premature. First, it will only apply to the half of the property that is
being granted by the Horton Trust. Second, the deed does not establish a
benefitted property or party that is able to enforce the covenants.
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Without a benefitted property the covenants may be considered not to be
appurtenant and not to run with the property.

3. I suggest that a more logical way to achieve the intended
purpose is to have the property conveyed from the Horton Trust to HIM
and to then have HIM impose restriction by a declaration of restrictive
covenants applicable to all the property. The Declaration can attempt to
grant enforcement rights to EPA or Phillips 66 or anyone else that is
appropriate. | have seen such restriction with recitals stating the
enforcement authority of government agencies even though there is no
benefitted property. | believe it is best to have all the property in HIM’s
ownership, have HIM grant the easement to P66 and then seek guidance
from EPA about the form for applying restrictive covenant to the
property.

Let me know if this process makes sense to you. If so, | think the
first deed that you provided will be appropriate to complete the
transaction.

Bill Raney

From: DeGeorge, R. Steven [mailto:SDeGeorge@robinsonbradshaw.com]
Sent: Wednesday, April 27, 2016 5:20 PM

To: William A. Raney Jr.
Subject: Horton Property

Attached is the current version of the Deed. It contains some use
restrictions that may not have been in the last version I sent you.

R. Steven DeGeorge

Robinson, Bradshaw & Hinson, P.A.

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

Visit our new website: robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT
for the sole use of the intended recipient. Any review, reliance, distribution or forwarding by others without
express permission is strictly prohibited. If you are not the intended recipient, please contact the sender and
delete all copies.
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Subject: RE: Horton Property

Date: Tuesday, September 11, 2018 10:25:00 AM
Attachments: image001.png

Hi Steven,

Have you reached out to Mona O’Bryant or has she confirmed her representation of Horton Iron and
Metal for this matter? What is Phillips position in position in terms of Horton Iron and Metal?

Thanks,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven [mailto:SDeGeorge@robinsonbradshaw.com]

Sent: Thursday, September 6, 2018 4:08 PM

To: 'William A. Raney Jr.' <wraney@wessellraney.com>; 'Mona OBryant'
<Mona.0'Bryant@smithmoorelaw.com>

Cc: 'Steve Earp' <Steve.Earp@smithmoorelaw.com>; Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>
Subject: RE: Horton Property

Thank you for reminding me of this. I went back and read the entire file, and you are correct
that Phillips 66 has agreed to indemnify the Horton Estate and its beneficiaries relative to the
site. Therefore, Phillips 66 will take the lead on any future negotiations that might implicate
the Horton Estate or its beneficiaries.

Thank you very much.

R. Steven DeGeorge

Robinson Bradshaw
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From: William A. Raney Jr. [mailto:wraney@wessellraney.com]
Sent: Thursday, September 06, 2018 10:52 AM

To: DeGeorge, R. Steven; 'Mona OBryant'
Cc: 'Steve Earp'; 'Jaikaran, Bianca'
Subject: RE: Horton Property

Steve,

You caught me just in time. | have retired and will be closing my office by the end of
September. | have turned over all the files related to the Horton matter to my client, Marcia Horton,
so | don’t have access to the agreement between Phillips and the estate of Josephine Horton. My
distinct recollection is that the agreement was that Phillips assumed all the responsibility and liability
of the Josephine Horton estate for the Horton site in return for payment of a sum of money which
was paid by the estate. | assume you have access to that agreement through the prior counsel for
Phillips whose name | can’t recollect at the moment. Although EPA may still consider the Estate to be
technically responsible for some aspects of the matter, Phillips agreed to handle those matters for
the estate. If you are unable to track down the agreement between the Estate and Phillips, let me
know and | will see if | can dig it up for you.

Bill

From: DeGeorge, R. Steven [mailto:SDeGeorge@robinsonbradshaw.com]
Sent: Tuesday, September 04, 2018 5:01 PM

To: William A. Raney Jr.; 'Mona OBryant'
Cc: 'Steve Earp'; 'Jaikaran, Bianca'
Subject: RE: Horton Property

I understand EPA plans to issue the Record of Decision soon. The EPA lawyer, Bianca
Jaikaran, has asked me whether Phillips 66 will take the lead on negotiations as they relate to
your clients. Although I believe that’s what happened in 2012, I’'m not aware of any ongoing
agreement to this effect. Please let me know what you think about this.

Thank you very much.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f : 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246



mailto:SDeGeorge@robinsonbradshaw.com

http://robinsonbradshaw.com/

mailto:wraney@wessellraney.com

mailto:SDeGeorge@robinsonbradshaw.com



sdegeorge@robinsonbradshaw.com
robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.

From: DeGeorge, R. Steven

Sent: Friday, June 10, 2016 2:35 PM

To: 'William A. Raney Jr."; 'Mona OBryant'
Cc: Steve Earp

Subject: RE: Horton Property

I will check on this right away. The key from my perspective is whether EPA will be
comfortable with continuing use of the wells.

From: William A. Raney Jr. [mailto:wraney@wessellraney.com]
Sent: Friday, June 10, 2016 2:19 PM

To: DeGeorge, R. Steven; 'Mona OBryant'
Cc: Steve Earp
Subject: RE: Horton Property

All,
| would like to get the property transferred as soon as possible. My client has been very
patient in closing the trust that has title to the property and wants to take this last step. Mona
suggested the possibility of HIM signing a letter to P66 indicating that they understand that
restrictions are to be placed on the property as part of the remediation process if that will make P66
feel more comfortable with the transfer. | don’t’ think this is necessary as either the P66 settlement
with HIM or EPA’s independent authority under its settlement with HIMcould require the owner to
impose the restrictions after HIM is the owner. | further understand that EPA and its contractor are
aware of the existing wells and their continued use as a non-potable water source for restrooms.
Please let me know your thoughts.
Bill Raney

From: DeGeorge, R. Steven [mailto:SDeGeorge@robinsonbradshaw.com]
Sent: Wednesday, May 04, 2016 1:44 PM

To: 'Mona OBryant'

Cc: William A. Raney Jr.; Steve Earp

Subject: RE: Horton Property

Can you send me a diagram of the property showing where the two supply wells are located?

From: Mona OBryant [mailto:Mona.O'Bryant@smithmoorelaw.com]
Sent: Tuesday, May 03, 2016 9:52 PM

To: DeGeorge, R. Steven

Cc: William A. Raney Jr.; Steve Earp

Subject: Re: Horton Property

Determined that wells are used for toilets and bathroom sinks.

On May 3, 2016, at 12:23 PM, DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com> wrote:
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Please confirm that neither well is used for anything other than toilets. (Aren’t
there sinks/faucets?)

From: Mona OBryant [mailto:Mona.OQ'Bryant@smithmoorelaw.com]
Sent: Tuesday, May 03, 2016 12:22 PM

To: DeGeorge, R. Steven
Cc: William A. Raney Jr.; Steve Earp
Subject: Re: Horton Property

Just for clarification there are 2 wells, both used for toilets.

Mona

On May 3, 2016, at 12:20 PM, DeGeorge, R. Steven
<SDeGeorge@robinsonbradshaw.com> wrote:

Thanks. This is helpful. P66 is generally fine with this approach,
although we will need HIM’s commitment to specific use restrictions
before the property transfer. I will promptly look into whether the
restriction modifications highlighted below are acceptable to P66.

R. Steven DeGeorge

Robinson, Bradshaw & Hinson, P.A.

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

Visit our new website: robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT
for the sole use of the intended recipient. Any review, reliance, distribution or forwarding by others without
express permission is strictly prohibited. If you are not the intended recipient, please contact the sender and
delete all copies.

From: William A. Raney Jr. [mailto:wraney@wessellraney.com]
Sent: Tuesday, May 03, 2016 12:13 PM

To: Mona OBryant; Steve Earp
Cc: DeGeorge, R. Steven
Subject: RE: Horton Property

All,

| am sending this to all the lawyers in hopes of getting agreement
on a final process to convey the Horton Trust property to HIM with Phillip
66’s approval. Just a quick recap.

1. The settlement between the Horton Estate/Trust and P66
provided that the Horton Estate would convey its property to a
person/entity directed by P66.

2. P66 agreed that the property could be conveyed from the
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Horton Estate to the Horton Trust so closing the Horton Estate would be
possible. The ultimate conveyance by the Horton Trust is still only with
approval of P66.

3. the Horton Trust wants to convey the property to enable the
closing of the Trust. The property is the only remaining asset in the Trust.

4. P66 specified HIM as the grantee of the property and HIM
agreed to accept the property.

5. P66 wants to make sure HIM is obligated on the record to
provide access to P66 and its contractors to accomplish remediation of
the site in accordance with the Special Order by Consent with EPA and
P66’s separate settlement agreements with HIM and the Horton Estate.

6. HIM has agreed to grant an easement allowing P66 access to
the property for remediation purposes after the property is transferred to
HIM.

7. P66 asked that restrictions be included in the deed from the
Trust to HIM that restrict certain uses of the property customarily
required as part of a site remediation.

8. | suggested that it would be cleaner to have the restrictions
imposed by a declaration of restrictions recorded after the transfer from
the Trust to HIM so as to cover all the HIM site and to enhance
enforceability of the restrictions by P66 and perhaps by EPA/US if such
restrictions are part of the ultimate remediation requirements.

9. P66 has agreed to that process and asked that HIM confirm
that HIM will cooperate in imposing the restrictions once HIM hold title.

10. HIM’s president has suggested certain changes to the
restrictions proposed by P66 to allow the continued use of a well that is
used only for toilets handling domestic waste and to limit the provisions
relating to soil disturbance to only the part of the property east of the
railroad tracks.

| suggest the following to allow this process to be wrapped up:

A. The deed from the Trust to HIM be a simple non-warranty
deed such as originally proposed by P66.

B. HIM and P66 will coordinate on signing and recording any
access easement such as already proposed and agreed to by HIM.

C. HIM and P66 coordinate the signing and recording of
appropriate restrictive covenants covering all or parts of the HIM
combined property. | expect HIM is already bound to agree to impose
such restriction in its settlement agreements with both EPA and P66, so |
do not think it is necessary to have all the provisions worked out at the
time of the transfer from the Trust to HIM. If fact, it may be better to wait
until a final set of restrictions is approved by EPA, if that has not already
been done, to avoid the possibility of EPA not approving the restrictions
or the enforcement language suggested now by the parties.

D. If P66 feels it and/or EPA do not have the ability to require





HIM to impose restrictions after HIM becomes the owner of the Trust
tract, a separate agreement binding HIM to cooperate can be drafted and
signed before the transfer from the Trust to HIM occurs.

Thanks for your consideration of this process. | hope we can
agree on my proposal so as to move this along.
Bill

From: Mona OBryant [mailto:Mona.O'Bryant@smithmoorelaw.com]
Sent: Monday, May 02, 2016 4:23 PM

To: William A. Raney Jr.; Steve Earp
Subject: RE: Horton Property

Bill,

| shared the restrictions with Horton Iron & Metal. | received the
following two concerns. | am not sure how they should/can be
handled.

(b) groundwater restrictions - There are existing wells (2) in place
that service toilet facilities. These are located on the Horton Iron &
Metal side of the property.

(c) soil restrictions — They had no concerns as long as the Site is
defined as area east of railroad crossing.

Mona

From: William A. Raney Jr. [mailto:wraney@wessellraney.com]
Sent: Thursday, April 28, 2016 1:41 PM

To: Mona OBryant; Steve Earp
Cc: DeGeorge, R. Steven
Subject: FW: Horton Property

Mona and Steve,

Below is a message | sent to Steven DeGeorge regarding the
proposed deed transferring the Horton Trust property to HIM. He
indicates that he agrees with my approach and wants to get confirmation
that HIM will be willing to impose restrictive covenants like the ones in
their proposed deed. | think it goes without saying that these covenants
can be required by EPA so | don’t see any problem. If you agree, please let
me and John Horton know and | will proceed with transferring the Horton
Trust property to HIM by simple non-warranty deed, then recording the
easement from HIM to P66. | expect P66 will then want to have
restrictions placed on the property such as those in the attached draft



mailto:Mona.O'Bryant@smithmoorelaw.com

mailto:wraney@wessellraney.com



deed, but | think P66 may want to coordinate with EPA to make sure the
form and content is approved. Let me know.
Bill

From: William A. Raney Jr.
Sent: Thursday, April 28, 2016 11:56 AM
To: 'DeGeorge, R. Steven'

Cc: boojustntyme@yahoo.com
Subject: RE: Horton Property

Steven,

| think there are some problems with the new version of the
deed.

1. Since the property will have to be transferred to HIM before
HIM can grant the easement it will not be possible to show the book and
page of the Easement on the deed since the easement will not be
recorded at the time the deed is recorded.

2.l understand that restriction on the use of the property will
probably be required as part of the remediation, but | think putting
restrictions in this deed will not necessarily achieve the desired purpose
and is premature. First, it will only apply to the half of the property that is
being granted by the Horton Trust. Second, the deed does not establish a
benefitted property or party that is able to enforce the covenants.
Without a benefitted property the covenants may be considered not to be
appurtenant and not to run with the property.

3. I suggest that a more logical way to achieve the intended
purpose is to have the property conveyed from the Horton Trust to HIM
and to then have HIM impose restriction by a declaration of restrictive
covenants applicable to all the property. The Declaration can attempt to
grant enforcement rights to EPA or Phillips 66 or anyone else that is
appropriate. | have seen such restriction with recitals stating the
enforcement authority of government agencies even though there is no
benefitted property. | believe it is best to have all the property in HIM’s
ownership, have HIM grant the easement to P66 and then seek guidance
from EPA about the form for applying restrictive covenant to the
property.

Let me know if this process makes sense to you. If so, | think the
first deed that you provided will be appropriate to complete the
transaction.

Bill Raney

From: DeGeorge, R. Steven [mailto:SDeGeorge@robinsonbradshaw.com]
Sent: Wednesday, April 27, 2016 5:20 PM

To: William A. Raney Jr.
Subject: Horton Property
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Attached is the current version of the Deed. It contains some use
restrictions that may not have been in the last version I sent you.

R. Steven DeGeorge

Robinson, Bradshaw & Hinson, P.A.

t:704.377.8380 | f : 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

Visit our new website: robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT
for the sole use of the intended recipient. Any review, reliance, distribution or forwarding by others without
express permission is strictly prohibited. If you are not the intended recipient, please contact the sender and
delete all copies.
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Subject: RE: Horton Property

Date: Tuesday, September 4, 2018 5:04:00 PM
Thank you.

From: DeGeorge, R. Steven [mailto:SDeGeorge@robinsonbradshaw.com]

Sent: Tuesday, September 4, 2018 5:01 PM

To: 'William A. Raney Jr." <wraney@wessellraney.com>; '‘Mona OBryant'
<Mona.O'Bryant@smithmoorelaw.com>

Cc: 'Steve Earp' <Steve.Earp@smithmoorelaw.com>; Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>
Subject: RE: Horton Property

I understand EPA plans to issue the Record of Decision soon. The EPA lawyer, Bianca
Jaikaran, has asked me whether Phillips 66 will take the lead on negotiations as they relate to
your clients. Although I believe that’s what happened in 2012, I’'m not aware of any ongoing
agreement to this effect. Please let me know what you think about this.

Thank you very much.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.

From: DeGeorge, R. Steven

Sent: Friday, June 10, 2016 2:35 PM

To: 'William A. Raney Jr."; 'Mona OBryant'
Cc: Steve Earp

Subject: RE: Horton Property

I will check on this right away. The key from my perspective is whether EPA will be
comfortable with continuing use of the wells.

From: William A. Raney Jr. [mailto:wraney@wessellraney.com]
Sent: Friday, June 10, 2016 2:19 PM

To: DeGeorge, R. Steven; 'Mona OBryant'
Cc: Steve Earp
Subject: RE: Horton Property

All,



mailto:Jaikaran.Bianca@epa.gov

mailto:SDeGeorge@robinsonbradshaw.com

mailto:SDeGeorge@robinsonbradshaw.com

http://robinsonbradshaw.com/

mailto:wraney@wessellraney.com



| would like to get the property transferred as soon as possible. My client has been very
patient in closing the trust that has title to the property and wants to take this last step. Mona
suggested the possibility of HIM signing a letter to P66 indicating that they understand that
restrictions are to be placed on the property as part of the remediation process if that will make P66
feel more comfortable with the transfer. | don’t’ think this is necessary as either the P66 settlement
with HIM or EPA’s independent authority under its settlement with HIMcould require the owner to
impose the restrictions after HIM is the owner. | further understand that EPA and its contractor are
aware of the existing wells and their continued use as a non-potable water source for restrooms.

Please let me know your thoughts.
Bill Raney

From: DeGeorge, R. Steven [mailto:SDeGeorge@robinsonbradshaw.com]
Sent: Wednesday, May 04, 2016 1:44 PM

To: 'Mona OBryant'
Cc: William A. Raney Jr.; Steve Earp
Subject: RE: Horton Property

Can you send me a diagram of the property showing where the two supply wells are located?

From: Mona OBryant [mailto:Mona.O'Bryant@smithmoorelaw.com]
Sent: Tuesday, May 03, 2016 9:52 PM

To: DeGeorge, R. Steven

Cc: William A. Raney Jr.; Steve Earp

Subject: Re: Horton Property

Determined that wells are used for toilets and bathroom sinks.

On May 3, 2016, at 12:23 PM, DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com> wrote:

Please confirm that neither well is used for anything other than toilets. (Aren’t
there sinks/faucets?)

From: Mona OBryant [mailto:Mona.0Q'Bryant@smithmoorelaw.com]
Sent: Tuesday, May 03, 2016 12:22 PM

To: DeGeorge, R. Steven
Cc: William A. Raney Jr.; Steve Earp
Subject: Re: Horton Property

Just for clarification there are 2 wells, both used for toilets.

Mona

On May 3, 2016, at 12:20 PM, DeGeorge, R. Steven
<SDeGeorge@robinsonbradshaw.com> wrote:

Thanks. This is helpful. P66 is generally fine with this approach,
although we will need HIM’s commitment to specific use restrictions
before the property transfer. I will promptly look into whether the
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restriction modifications highlighted below are acceptable to P66.

R. Steven DeGeorge

Robinson, Bradshaw & Hinson, P.A.

t:704.377.8380 | f : 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

Visit our new website: robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT
for the sole use of the intended recipient. Any review, reliance, distribution or forwarding by others without
express permission is strictly prohibited. If you are not the intended recipient, please contact the sender and
delete all copies.

From: William A. Raney Jr. [mailto:wraney@wessellraney.com]
Sent: Tuesday, May 03, 2016 12:13 PM

To: Mona OBryant; Steve Earp
Cc: DeGeorge, R. Steven
Subject: RE: Horton Property

All,

| am sending this to all the lawyers in hopes of getting agreement
on a final process to convey the Horton Trust property to HIM with Phillip
66’s approval. Just a quick recap.

1. The settlement between the Horton Estate/Trust and P66
provided that the Horton Estate would convey its property to a
person/entity directed by P66.

2. P66 agreed that the property could be conveyed from the
Horton Estate to the Horton Trust so closing the Horton Estate would be
possible. The ultimate conveyance by the Horton Trust is still only with
approval of P66.

3. the Horton Trust wants to convey the property to enable the
closing of the Trust. The property is the only remaining asset in the Trust.

4. P66 specified HIM as the grantee of the property and HIM
agreed to accept the property.

5. P66 wants to make sure HIM is obligated on the record to
provide access to P66 and its contractors to accomplish remediation of
the site in accordance with the Special Order by Consent with EPA and
P66’s separate settlement agreements with HIM and the Horton Estate.

6. HIM has agreed to grant an easement allowing P66 access to
the property for remediation purposes after the property is transferred to
HIM.

7. P66 asked that restrictions be included in the deed from the
Trust to HIM that restrict certain uses of the property customarily
required as part of a site remediation.

8. | suggested that it would be cleaner to have the restrictions
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imposed by a declaration of restrictions recorded after the transfer from
the Trust to HIM so as to cover all the HIM site and to enhance
enforceability of the restrictions by P66 and perhaps by EPA/US if such
restrictions are part of the ultimate remediation requirements.

9. P66 has agreed to that process and asked that HIM confirm
that HIM will cooperate in imposing the restrictions once HIM hold title.

10. HIM’s president has suggested certain changes to the
restrictions proposed by P66 to allow the continued use of a well that is
used only for toilets handling domestic waste and to limit the provisions
relating to soil disturbance to only the part of the property east of the
railroad tracks.

| suggest the following to allow this process to be wrapped up:

A. The deed from the Trust to HIM be a simple non-warranty
deed such as originally proposed by P66.

B. HIM and P66 will coordinate on signing and recording any
access easement such as already proposed and agreed to by HIM.

C. HIM and P66 coordinate the signing and recording of
appropriate restrictive covenants covering all or parts of the HIM
combined property. | expect HIM is already bound to agree to impose
such restriction in its settlement agreements with both EPA and P66, so |
do not think it is necessary to have all the provisions worked out at the
time of the transfer from the Trust to HIM. If fact, it may be better to wait
until a final set of restrictions is approved by EPA, if that has not already
been done, to avoid the possibility of EPA not approving the restrictions
or the enforcement language suggested now by the parties.

D. If P66 feels it and/or EPA do not have the ability to require
HIM to impose restrictions after HIM becomes the owner of the Trust
tract, a separate agreement binding HIM to cooperate can be drafted and
signed before the transfer from the Trust to HIM occurs.

Thanks for your consideration of this process. | hope we can
agree on my proposal so as to move this along.
Bill

From: Mona OBryant [mailto:Mona.Q'Bryant@smithmoorelaw.com]
Sent: Monday, May 02, 2016 4:23 PM

To: William A. Raney Jr.; Steve Earp
Subject: RE: Horton Property

Bill,

| shared the restrictions with Horton Iron & Metal. | received the
following two concerns. | am not sure how they should/can be
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handled.

(b) groundwater restrictions - There are existing wells (2) in place
that service toilet facilities. These are located on the Horton Iron &
Metal side of the property.

(c) soil restrictions — They had no concerns as long as the Site is
defined as area east of railroad crossing.

Mona

From: William A. Raney Jr. [mailto:wraney@wessellraney.com]
Sent: Thursday, April 28, 2016 1:41 PM

To: Mona OBryant; Steve Earp
Cc: DeGeorge, R. Steven
Subject: FW: Horton Property

Mona and Steve,

Below is a message | sent to Steven DeGeorge regarding the
proposed deed transferring the Horton Trust property to HIM. He
indicates that he agrees with my approach and wants to get confirmation
that HIM will be willing to impose restrictive covenants like the ones in
their proposed deed. | think it goes without saying that these covenants
can be required by EPA so | don’t see any problem. If you agree, please let
me and John Horton know and | will proceed with transferring the Horton
Trust property to HIM by simple non-warranty deed, then recording the
easement from HIM to P66. | expect P66 will then want to have
restrictions placed on the property such as those in the attached draft
deed, but | think P66 may want to coordinate with EPA to make sure the
form and content is approved. Let me know.

Bill

From: William A. Raney Jr.
Sent: Thursday, April 28, 2016 11:56 AM
To: 'DeGeorge, R. Steven'

Cc: boojustntyme@yahoo.com
Subject: RE: Horton Property

Steven,

| think there are some problems with the new version of the
deed.

1. Since the property will have to be transferred to HIM before
HIM can grant the easement it will not be possible to show the book and
page of the Easement on the deed since the easement will not be
recorded at the time the deed is recorded.

2.l understand that restriction on the use of the property will
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probably be required as part of the remediation, but | think putting
restrictions in this deed will not necessarily achieve the desired purpose
and is premature. First, it will only apply to the half of the property that is
being granted by the Horton Trust. Second, the deed does not establish a
benefitted property or party that is able to enforce the covenants.
Without a benefitted property the covenants may be considered not to be
appurtenant and not to run with the property.

3. I suggest that a more logical way to achieve the intended
purpose is to have the property conveyed from the Horton Trust to HIM
and to then have HIM impose restriction by a declaration of restrictive
covenants applicable to all the property. The Declaration can attempt to
grant enforcement rights to EPA or Phillips 66 or anyone else that is
appropriate. | have seen such restriction with recitals stating the
enforcement authority of government agencies even though there is no
benefitted property. | believe it is best to have all the property in HIM’s
ownership, have HIM grant the easement to P66 and then seek guidance
from EPA about the form for applying restrictive covenant to the
property.

Let me know if this process makes sense to you. If so, | think the
first deed that you provided will be appropriate to complete the
transaction.

Bill Raney

From: DeGeorge, R. Steven [mailto:SDeGeorge@robinsonbradshaw.com]
Sent: Wednesday, April 27, 2016 5:20 PM

To: William A. Raney Jr.
Subject: Horton Property

Attached is the current version of the Deed. It contains some use
restrictions that may not have been in the last version I sent you.

R. Steven DeGeorge

Robinson, Bradshaw & Hinson, P.A.

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

Visit our new website: robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT
for the sole use of the intended recipient. Any review, reliance, distribution or forwarding by others without
express permission is strictly prohibited. If you are not the intended recipient, please contact the sender and
delete all copies.
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Subject: RE: Horton Property

Date: Tuesday, September 11, 2018 11:50:00 AM
Attachments: image001.png

Thank you. That sounds correct to me as well.

From: DeGeorge, R. Steven [mailto:SDeGeorge@robinsonbradshaw.com]
Sent: Tuesday, September 11, 2018 11:48 AM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Subject: RE: Horton Property

I’'m pretty sure the Horton Estate has been closed, but I will confirm. If the Estate is closed, I
do not believe it can be a party to a contract unless the Estate is reopened. I don’t think this is
necessary.

From: Jaikaran, Bianca [mailto:Jaikaran.Bianca@epa.gov]
Sent: Tuesday, September 11, 2018 10:35 AM

To: DeGeorge, R. Steven
Subject: RE: Horton Property

Thank you.

And for clarification, is the Estate of Josephine Horton a surviving entity that would enter in the
Consent Decree or has the Estate been administered so that Phillips 66 and Horton Iron and Metal
would be the only parties to the Consent Decree?

(W.R. Grace is another potential party but due to the bankruptcy we can only ask for contribution —
they will not be a party to the Consent Decree)

Bianca

From: DeGeorge, R. Steven [mailto:SDeGeorge@robinsonbradshaw.com]
Sent: Tuesday, September 11, 2018 10:32 AM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>
Subject: RE: Horton Property

She has not replied to me. I will follow up right away.

From: Jaikaran, Bianca [mailto:Jaikaran.Bianca@epa.gov]
Sent: Tuesday, September 11, 2018 10:25 AM

To: DeGeorge, R. Steven
Subject: RE: Horton Property
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Hi Steven,

Have you reached out to Mona O’Bryant or has she confirmed her representation of Horton Iron and
Metal for this matter? What is Phillips position in position in terms of Horton Iron and Metal?

Thanks,

BlANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven [mailto:SDeGeorge@robinsonbradshaw.com]
Sent: Thursday, September 6, 2018 4:08 PM

To: 'William A. Raney Jr.' <wraney@wessellraney.com>; 'Mona OBryant'
<Mona.0'Bryant@smithmoorelaw.com>

Cc: 'Steve Earp' <Steve.Earp@smithmoorelaw.com>; Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>
Subject: RE: Horton Property

Thank you for reminding me of this. I went back and read the entire file, and you are correct
that Phillips 66 has agreed to indemnify the Horton Estate and its beneficiaries relative to the
site. Therefore, Phillips 66 will take the lead on any future negotiations that might implicate
the Horton Estate or its beneficiaries.

Thank you very much.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f : 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com
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This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.

From: William A. Raney Jr. [mailto:wraney@wessellraney.com]
Sent: Thursday, September 06, 2018 10:52 AM

To: DeGeorge, R. Steven; 'Mona OBryant'
Cc: 'Steve Earp'; 'Jaikaran, Bianca'
Subject: RE: Horton Property

Steve,

You caught me just in time. | have retired and will be closing my office by the end of
September. | have turned over all the files related to the Horton matter to my client, Marcia Horton,
so | don’t have access to the agreement between Phillips and the estate of Josephine Horton. My
distinct recollection is that the agreement was that Phillips assumed all the responsibility and liability
of the Josephine Horton estate for the Horton site in return for payment of a sum of money which
was paid by the estate. | assume you have access to that agreement through the prior counsel for
Phillips whose name | can’t recollect at the moment. Although EPA may still consider the Estate to be
technically responsible for some aspects of the matter, Phillips agreed to handle those matters for
the estate. If you are unable to track down the agreement between the Estate and Phillips, let me
know and | will see if | can dig it up for you.

Bill

From: DeGeorge, R. Steven [mailto:SDeGeorge@robinsonbradshaw.com]
Sent: Tuesday, September 04, 2018 5:01 PM

To: William A. Raney Jr.; 'Mona OBryant'

Cc: 'Steve Earp'; 'Jaikaran, Bianca'

Subject: RE: Horton Property

I understand EPA plans to issue the Record of Decision soon. The EPA lawyer, Bianca
Jaikaran, has asked me whether Phillips 66 will take the lead on negotiations as they relate to
your clients. Although I believe that’s what happened in 2012, I’'m not aware of any ongoing
agreement to this effect. Please let me know what you think about this.

Thank you very much.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.
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From: DeGeorge, R. Steven

Sent: Friday, June 10, 2016 2:35 PM

To: 'William A. Raney Jr.'; 'Mona OBryant'
Cc: Steve Earp

Subject: RE: Horton Property

I will check on this right away. The key from my perspective is whether EPA will be
comfortable with continuing use of the wells.

From: William A. Raney Jr. [mailto:wraney@wessellraney.com]
Sent: Friday, June 10, 2016 2:19 PM

To: DeGeorge, R. Steven; 'Mona OBryant'
Cc: Steve Earp
Subject: RE: Horton Property

All,
| would like to get the property transferred as soon as possible. My client has been very
patient in closing the trust that has title to the property and wants to take this last step. Mona
suggested the possibility of HIM signing a letter to P66 indicating that they understand that
restrictions are to be placed on the property as part of the remediation process if that will make P66
feel more comfortable with the transfer. | don’t’ think this is necessary as either the P66 settlement
with HIM or EPA’s independent authority under its settlement with HIMcould require the owner to
impose the restrictions after HIM is the owner. | further understand that EPA and its contractor are
aware of the existing wells and their continued use as a non-potable water source for restrooms.
Please let me know your thoughts.
Bill Raney

From: DeGeorge, R. Steven [mailto:SDeGeorge@robinsonbradshaw.com]
Sent: Wednesday, May 04, 2016 1:44 PM

To: 'Mona OBryant'
Cc: William A. Raney Jr.; Steve Earp
Subject: RE: Horton Property

Can you send me a diagram of the property showing where the two supply wells are located?

From: Mona OBryant [mailto:Mona.O'Bryant@smithmoorelaw.com]
Sent: Tuesday, May 03, 2016 9:52 PM

To: DeGeorge, R. Steven

Cc: William A. Raney Jr.; Steve Earp

Subject: Re: Horton Property

Determined that wells are used for toilets and bathroom sinks.

On May 3, 2016, at 12:23 PM, DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com> wrote:

Please confirm that neither well is used for anything other than toilets. (Aren’t
there sinks/faucets?)

From: Mona OBryant [mailto:Mona.O'Bryant@smithmoorelaw.com]
Sent: Tuesday, May 03, 2016 12:22 PM
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To: DeGeorge, R. Steven
Cc: William A. Raney Jr.; Steve Earp
Subject: Re: Horton Property

Just for clarification there are 2 wells, both used for toilets.

Mona

On May 3, 2016, at 12:20 PM, DeGeorge, R. Steven
<SDeGeorge@robinsonbradshaw.com> wrote:

Thanks. This is helpful. P66 is generally fine with this approach,
although we will need HIM’s commitment to specific use restrictions
before the property transfer. I will promptly look into whether the
restriction modifications highlighted below are acceptable to P66.

R. Steven DeGeorge
Robinson, Bradshaw & Hinson, P.A.

t:704.377.8380 | f : 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

Visit our new website: robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT
for the sole use of the intended recipient. Any review, reliance, distribution or forwarding by others without
express permission is strictly prohibited. If you are not the intended recipient, please contact the sender and
delete all copies.

From: William A. Raney Jr. [mailto:wraney@wessellraney.com]
Sent: Tuesday, May 03, 2016 12:13 PM

To: Mona OBryant; Steve Earp
Cc: DeGeorge, R. Steven
Subject: RE: Horton Property

All,

| am sending this to all the lawyers in hopes of getting agreement
on a final process to convey the Horton Trust property to HIM with Phillip
66’s approval. Just a quick recap.

1. The settlement between the Horton Estate/Trust and P66
provided that the Horton Estate would convey its property to a
person/entity directed by P66.

2. P66 agreed that the property could be conveyed from the
Horton Estate to the Horton Trust so closing the Horton Estate would be
possible. The ultimate conveyance by the Horton Trust is still only with
approval of P66.

3. the Horton Trust wants to convey the property to enable the
closing of the Trust. The property is the only remaining asset in the Trust.
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4. P66 specified HIM as the grantee of the property and HIM
agreed to accept the property.

5. P66 wants to make sure HIM is obligated on the record to
provide access to P66 and its contractors to accomplish remediation of
the site in accordance with the Special Order by Consent with EPA and
P66’s separate settlement agreements with HIM and the Horton Estate.

6. HIM has agreed to grant an easement allowing P66 access to
the property for remediation purposes after the property is transferred to
HIM.

7. P66 asked that restrictions be included in the deed from the
Trust to HIM that restrict certain uses of the property customarily
required as part of a site remediation.

8. | suggested that it would be cleaner to have the restrictions
imposed by a declaration of restrictions recorded after the transfer from
the Trust to HIM so as to cover all the HIM site and to enhance
enforceability of the restrictions by P66 and perhaps by EPA/US if such
restrictions are part of the ultimate remediation requirements.

9. P66 has agreed to that process and asked that HIM confirm
that HIM will cooperate in imposing the restrictions once HIM hold title.

10. HIM’s president has suggested certain changes to the
restrictions proposed by P66 to allow the continued use of a well that is
used only for toilets handling domestic waste and to limit the provisions
relating to soil disturbance to only the part of the property east of the
railroad tracks.

| suggest the following to allow this process to be wrapped up:

A. The deed from the Trust to HIM be a simple non-warranty
deed such as originally proposed by P66.

B. HIM and P66 will coordinate on signing and recording any
access easement such as already proposed and agreed to by HIM.

C. HIM and P66 coordinate the signing and recording of
appropriate restrictive covenants covering all or parts of the HIM
combined property. | expect HIM is already bound to agree to impose
such restriction in its settlement agreements with both EPA and P66, so |
do not think it is necessary to have all the provisions worked out at the
time of the transfer from the Trust to HIM. If fact, it may be better to wait
until a final set of restrictions is approved by EPA, if that has not already
been done, to avoid the possibility of EPA not approving the restrictions
or the enforcement language suggested now by the parties.

D. If P66 feels it and/or EPA do not have the ability to require
HIM to impose restrictions after HIM becomes the owner of the Trust
tract, a separate agreement binding HIM to cooperate can be drafted and
signed before the transfer from the Trust to HIM occurs.

Thanks for your consideration of this process. | hope we can





agree on my proposal so as to move this along.
Bill

From: Mona OBryant [mailto:Mona.O'Bryant@smithmoorelaw.com]
Sent: Monday, May 02, 2016 4:23 PM

To: William A. Raney Jr.; Steve Earp
Subject: RE: Horton Property

Bill,

| shared the restrictions with Horton Iron & Metal. | received the
following two concerns. | am not sure how they should/can be
handled.

(b) groundwater restrictions - There are existing wells (2) in place
that service toilet facilities. These are located on the Horton Iron &
Metal side of the property.

(c) soil restrictions — They had no concerns as long as the Site is
defined as area east of railroad crossing.

Mona

From: William A. Raney Jr. [mailto:wraney@wessellraney.com]
Sent: Thursday, April 28, 2016 1:41 PM

To: Mona OBryant; Steve Earp
Cc: DeGeorge, R. Steven
Subject: FW: Horton Property

Mona and Steve,

Below is a message | sent to Steven DeGeorge regarding the
proposed deed transferring the Horton Trust property to HIM. He
indicates that he agrees with my approach and wants to get confirmation
that HIM will be willing to impose restrictive covenants like the ones in
their proposed deed. | think it goes without saying that these covenants
can be required by EPA so | don’t see any problem. If you agree, please let
me and John Horton know and | will proceed with transferring the Horton
Trust property to HIM by simple non-warranty deed, then recording the
easement from HIM to P66. | expect P66 will then want to have
restrictions placed on the property such as those in the attached draft
deed, but | think P66 may want to coordinate with EPA to make sure the
form and content is approved. Let me know.

Bill
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From: William A. Raney Jr.
Sent: Thursday, April 28, 2016 11:56 AM
To: 'DeGeorge, R. Steven'

Cc: boojustntyme@yahoo.com
Subject: RE: Horton Property

Steven,

| think there are some problems with the new version of the
deed.

1. Since the property will have to be transferred to HIM before
HIM can grant the easement it will not be possible to show the book and
page of the Easement on the deed since the easement will not be
recorded at the time the deed is recorded.

2.l understand that restriction on the use of the property will
probably be required as part of the remediation, but | think putting
restrictions in this deed will not necessarily achieve the desired purpose
and is premature. First, it will only apply to the half of the property that is
being granted by the Horton Trust. Second, the deed does not establish a
benefitted property or party that is able to enforce the covenants.
Without a benefitted property the covenants may be considered not to be
appurtenant and not to run with the property.

3. I suggest that a more logical way to achieve the intended
purpose is to have the property conveyed from the Horton Trust to HIM
and to then have HIM impose restriction by a declaration of restrictive
covenants applicable to all the property. The Declaration can attempt to
grant enforcement rights to EPA or Phillips 66 or anyone else that is
appropriate. | have seen such restriction with recitals stating the
enforcement authority of government agencies even though there is no
benefitted property. | believe it is best to have all the property in HIM’s
ownership, have HIM grant the easement to P66 and then seek guidance
from EPA about the form for applying restrictive covenant to the
property.

Let me know if this process makes sense to you. If so, | think the
first deed that you provided will be appropriate to complete the
transaction.

Bill Raney

From: DeGeorge, R. Steven [mailto:SDeGeorge@robinsonbradshaw.com]
Sent: Wednesday, April 27, 2016 5:20 PM

To: William A. Raney Jr.
Subject: Horton Property

Attached is the current version of the Deed. It contains some use
restrictions that may not have been in the last version I sent you.

R. Steven DeGeorge

Robinson, Bradshaw & Hinson, P.A.
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t:704.377.8380 | f : 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

Visit our new website: robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT
for the sole use of the intended recipient. Any review, reliance, distribution or forwarding by others without
express permission is strictly prohibited. If you are not the intended recipient, please contact the sender and
delete all copies.
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Cc: Brandi.C.Sablatura@p66.com

Subject: RE: Josephine Horton Estate- Please confirm as soon as possible
Date: Wednesday, November 21, 2018 1:00:00 PM

Attachments: image001.png

Thank you, Steven.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Wednesday, November 21, 2018 12:09 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: Brandi.C.Sablatura@p66.com

Subject: RE: Josephine Horton Estate- Please confirm as soon as possible

Bianca: We will not be representing Horton Iron & Metal.

I wish you a happy Thanksgiving.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.

From: Jaikaran, Bianca [mailto:Jaikaran.Bianca@epa.gov]
Sent: Tuesday, November 20, 2018 4:09 PM

To: DeGeorge, R. Steven

Cc: Brandi.C.Sablatura@p66.com

Subject: RE: Josephine Horton Estate- Please confirm as soon as possible

Thank you.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Tuesday, November 20, 2018 4:01 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: Brandi.C.Sablatura@p66.com

Subject: RE: Josephine Horton Estate- Please confirm as soon as possible

Here’s the Deed.

R. Steven DeGeorge



mailto:Jaikaran.Bianca@epa.gov

mailto:SDeGeorge@robinsonbradshaw.com

mailto:Brandi.C.Sablatura@p66.com

mailto:SDeGeorge@robinsonbradshaw.com

http://robinsonbradshaw.com/

mailto:Jaikaran.Bianca@epa.gov

mailto:Brandi.C.Sablatura@p66.com

mailto:SDeGeorge@robinsonbradshaw.com

mailto:Jaikaran.Bianca@epa.gov

mailto:Brandi.C.Sablatura@p66.com









Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com
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From: Jaikaran, Bianca [mailto:Jaikaran.Bianca@epa.gov]
Sent: Tuesday, November 20, 2018 2:09 PM

To: DeGeorge, R. Steven

Cc: Brandi.C.Sablatura@p66.com

Subject: RE: Josephine Horton Estate- Please confirm as soon as possible

Please let me know as soon as possible, as | need to brief my management next week.

If you are representing Horton, please provide the most recent deeds to the Site showing the final
acquisition of the Estate’s portion.

Thank you,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Tuesday, November 20, 2018 12:00 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: Brandi.C.Sablatura@p66.com

Subject: RE: Josephine Horton Estate- Please confirm as soon as possible
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As far as [ know, the Estate no longer owns any portion of the Site, and the sole owner is
Horton Iron & Metal Company.

I need to discuss my possible representation of Horton Iron with Ms. Sablatura.

Thank you.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.

From: Jaikaran, Bianca [mailto:Jaikaran.Bianca@epa.gov]
Sent: Tuesday, November 20, 2018 11:33 AM

To: John Horton (hortonironmetal@bellsouth.net); DeGeorge, R. Steven
Cc: Brandi.C.Sablatura@p66.com

Subject: FW: Josephine Horton Estate- Please confirm as soon as possible

Hi Steven,

Can you please confirm for me whether you are representing John Horton for the Horton Iron &
Metal Superfund Site RD/RA negotiations?

Additionally, | need to know as soon as possible whether the Estate continues to own any portion of
the Site or whether Horton Iron & Metal Company is now the sole owner of the Site property. | have
been trying to get answers about this issue for some time now to no avail.

Thank you,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
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exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: Earp, Steve <SEarp@foxrothschild.com>

Sent: Tuesday, November 20, 2018 11:04 AM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: John Horton (hortonironmetal@bellsouth.net) <hortonironmetal@bellsouth.net>; DeGeorge, R.
Steven <SDeGeorge@robinsonbradshaw.com>

Subject: RE: Josephine Horton Estate- Please confirm as soon as possible

Bianca,

John Horton and | have talked, and Horton Iron & Metal Company has decided not to engage us to
represent it further in this matter. As you know, Phillips 66 and Horton Iron & Metal reached an
agreement several years ago, which called for Phillips 66 to take the lead role in dealing with EPA
regarding the RI/FS and the RD/RA. Horton is continuing to abide by that agreement.

| asked John if he knows whether the Estate has been fully administered, but he did not. Horton did
acquire the property from the Estate as part of the overall settlement with Phillips 66.

Please feel free to contact John directly if you need further information. | wish you all the best as
you move toward final cleanup of the site.

Thanks,
Steve

Steve Earp

Fox Rothschild LLP

300 N Greene Street
Suite 1400

Greensboro, NC 27401
(336) 378-5314 - direct
(336) 340-4844 - mobile

SEarp@foxrothschild.com
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From: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Sent: Monday, November 19, 2018 3:29 PM

To: Earp, Steve <SEarp@foxrothschild.com>

Subject: [EXT] RE: Josephine Horton Estate- Please confirm as soon as possible

Hi Steve,

| am following up to an email | sent you last month. Please confirm for me whether this Estate of
Josephine Horton has been fully administered or whether the Estate still owns a portion of the
Horton Iron & Metal Site.

If it was administered, please confirm who now owns the portion of the Site that the Estate held?
| need this information as soon as possible.

Thank you,

B]ANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: Steve Earp <Steve.Earp@smithmoorelaw.com>
Sent: Tuesday, October 9, 2018 1:58 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>
Subject: Re: Josephine Horton Estate

Bianca, | will check. Steve

On Oct 9, 2018, at 12:37 PM, Jaikaran, Bianca <Jaikaran.Bianca@epa.gov> wrote:
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HI Steve,

Can you confirm for me whether the Estate of Josephine Horton was
closed/administered? Also please confirm whether the property that the Estate
formerly leased to Horton Iron and Metal is now owned by Horton Iron and Metal or
some other party.

Thank you,

<image001.png>BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It
is intended exclusively for the individual(s) or entity(ies) to whom or to which it is
addressed. This communication may contain information that is proprietary, privileged, or
confidential or otherwise legally exempt from disclosure. If you are not the named
addressee, you are not authorized to read, print, retain, copy, or disseminate this message
or any part of it. If you have received this message in error, please notify the sender
immediately by email and delete all copies of the message.

This email contains information that may be confidential and/or privileged. If you are not the
intended recipient, or the employee or agent authorized to receive for the intended recipient, you
may not copy, disclose or use any contents in this email. If you have received this email in error,
please immediately notify the sender at Fox Rothschild LLP by replying to this email and delete the
original and reply emails. Thank you.



mailto:finch.rhelyn@epa.gov




From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Cc: Brandi.C.Sablatura@p66.com

Subject: RE: Josephine Horton Estate- Please confirm as soon as possible
Date: Tuesday, November 20, 2018 4:09:00 PM

Attachments: image001.png

Thank you.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Tuesday, November 20, 2018 4:01 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: Brandi.C.Sablatura@p66.com

Subject: RE: Josephine Horton Estate- Please confirm as soon as possible

Here’s the Deed.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.

From: Jaikaran, Bianca [mailto:Jaikaran.Bianca@epa.gov]
Sent: Tuesday, November 20, 2018 2:09 PM

To: DeGeorge, R. Steven

Cc: Brandi.C.Sablatura@p66.com

Subject: RE: Josephine Horton Estate- Please confirm as soon as possible

Please let me know as soon as possible, as | need to brief my management next week.

If you are representing Horton, please provide the most recent deeds to the Site showing the final
acquisition of the Estate’s portion.

Thank you,

BlANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4
61 Forsyth Street S.W.
Atlanta, GA 30303-8931
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Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Tuesday, November 20, 2018 12:00 PM
To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: Brandi.C.Sablatura@p66.com

Subject: RE: Josephine Horton Estate- Please confirm as soon as possible

As far as | know, the Estate no longer owns any portion of the Site, and the sole owner is
Horton Iron & Metal Company.

I need to discuss my possible representation of Horton Iron with Ms. Sablatura.

Thank you.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.

From: Jaikaran, Bianca [mailto:Jaikaran.Bianca@epa.gov]
Sent: Tuesday, November 20, 2018 11:33 AM

To: John Horton (hortonironmetal@bellsouth.net); DeGeorge, R. Steven
Cc: Brandi.C.Sablatura@p66.com

Subject: FW: Josephine Horton Estate- Please confirm as soon as possible

Hi Steven,

Can you please confirm for me whether you are representing John Horton for the Horton Iron &
Metal Superfund Site RD/RA negotiations?
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Additionally, | need to know as soon as possible whether the Estate continues to own any portion of
the Site or whether Horton Iron & Metal Company is now the sole owner of the Site property. | have
been trying to get answers about this issue for some time now to no avail.

Thank you,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: Earp, Steve <SEarp@foxrothschild.com>

Sent: Tuesday, November 20, 2018 11:04 AM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: John Horton (hortonironmetal@bellsouth.net) <hortonironmetal@bellsouth.net>; DeGeorge, R.
Steven <SDeGeorge@robinsonbradshaw.com>

Subject: RE: Josephine Horton Estate- Please confirm as soon as possible

Bianca,

John Horton and | have talked, and Horton Iron & Metal Company has decided not to engage us to
represent it further in this matter. As you know, Phillips 66 and Horton Iron & Metal reached an
agreement several years ago, which called for Phillips 66 to take the lead role in dealing with EPA
regarding the RI/FS and the RD/RA. Horton is continuing to abide by that agreement.
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| asked John if he knows whether the Estate has been fully administered, but he did not. Horton did
acquire the property from the Estate as part of the overall settlement with Phillips 66.

Please feel free to contact John directly if you need further information. | wish you all the best as
you move toward final cleanup of the site.

Thanks,
Steve

Steve Earp

Fox Rothschild LLP

300 N Greene Street
Suite 1400

Greensboro, NC 27401
(336) 378-5314 - direct
(336) 340-4844 - mobile

SEarp@foxrothschild.com

From: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Sent: Monday, November 19, 2018 3:29 PM

To: Earp, Steve <SEarp@foxrothschild.com>

Subject: [EXT] RE: Josephine Horton Estate- Please confirm as soon as possible

Hi Steve,

| am following up to an email | sent you last month. Please confirm for me whether this Estate of
Josephine Horton has been fully administered or whether the Estate still owns a portion of the
Horton Iron & Metal Site.

If it was administered, please confirm who now owns the portion of the Site that the Estate held?
| need this information as soon as possible.

Thank you,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov
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CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: Steve Earp <Steve.Earp@smithmoorelaw.com>
Sent: Tuesday, October 9, 2018 1:58 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>
Subject: Re: Josephine Horton Estate

Bianca, | will check. Steve

On Oct 9, 2018, at 12:37 PM, Jaikaran, Bianca <Jaikaran.Bianca@epa.gov> wrote:

HI Steve,

Can you confirm for me whether the Estate of Josephine Horton was
closed/administered? Also please confirm whether the property that the Estate
formerly leased to Horton Iron and Metal is now owned by Horton Iron and Metal or
some other party.

Thank you,

<image001.png>BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It
is intended exclusively for the individual(s) or entity(ies) to whom or to which it is
addressed. This communication may contain information that is proprietary, privileged, or
confidential or otherwise legally exempt from disclosure. If you are not the named
addressee, you are not authorized to read, print, retain, copy, or disseminate this message
or any part of it. If you have received this message in error, please notify the sender
immediately by email and delete all copies of the message.

This email contains information that may be confidential and/or privileged. If you are not the
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intended recipient, or the employee or agent authorized to receive for the intended recipient, you
may not copy, disclose or use any contents in this email. If you have received this email in error,
please immediately notify the sender at Fox Rothschild LLP by replying to this email and delete the
original and reply emails. Thank you.






From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Cc: Brandi.C.Sablatura@p66.com

Subject: RE: Josephine Horton Estate- Please confirm as soon as possible
Date: Tuesday, November 20, 2018 2:08:00 PM

Attachments: image001.png

Please let me know as soon as possible, as | need to brief my management next week.

If you are representing Horton, please provide the most recent deeds to the Site showing the final
acquisition of the Estate’s portion.

Thank you,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Tuesday, November 20, 2018 12:00 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: Brandi.C.Sablatura@p66.com

Subject: RE: Josephine Horton Estate- Please confirm as soon as possible

As far as I know, the Estate no longer owns any portion of the Site, and the sole owner is
Horton Iron & Metal Company.

I need to discuss my possible representation of Horton Iron with Ms. Sablatura.

Thank you.

R. Steven DeGeorge

Robinson Bradshaw
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t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.

From: Jaikaran, Bianca [mailto:Jaikaran.Bianca@epa.gov]
Sent: Tuesday, November 20, 2018 11:33 AM

To: John Horton (hortonironmetal@bellsouth.net); DeGeorge, R. Steven
Cc: Brandi.C.Sablatura@p66.com

Subject: FW: Josephine Horton Estate- Please confirm as soon as possible

Hi Steven,

Can you please confirm for me whether you are representing John Horton for the Horton Iron &
Metal Superfund Site RD/RA negotiations?

Additionally, | need to know as soon as possible whether the Estate continues to own any portion of
the Site or whether Horton Iron & Metal Company is now the sole owner of the Site property. | have
been trying to get answers about this issue for some time now to no avail.

Thank you,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.
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From: Earp, Steve <SEarp@foxrothschild.com>

Sent: Tuesday, November 20, 2018 11:04 AM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: John Horton (hortonironmetal@bellsouth.net) <hortonironmetal@bellsouth.net>; DeGeorge, R.
Steven <SDeGeorge@robinsonbradshaw.com>

Subject: RE: Josephine Horton Estate- Please confirm as soon as possible

Bianca,

John Horton and | have talked, and Horton Iron & Metal Company has decided not to engage us to
represent it further in this matter. As you know, Phillips 66 and Horton Iron & Metal reached an
agreement several years ago, which called for Phillips 66 to take the lead role in dealing with EPA
regarding the RI/FS and the RD/RA. Horton is continuing to abide by that agreement.

| asked John if he knows whether the Estate has been fully administered, but he did not. Horton did
acquire the property from the Estate as part of the overall settlement with Phillips 66.

Please feel free to contact John directly if you need further information. | wish you all the best as
you move toward final cleanup of the site.

Thanks,
Steve

Steve Earp

Fox Rothschild LLP

300 N Greene Street
Suite 1400

Greensboro, NC 27401
(336) 378-5314 - direct
(336) 340-4844 - mobile

SEarp@foxrothschild.com

From: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Sent: Monday, November 19, 2018 3:29 PM

To: Earp, Steve <SEarp@foxrothschild.com>

Subject: [EXT] RE: Josephine Horton Estate- Please confirm as soon as possible

Hi Steve,

| am following up to an email | sent you last month. Please confirm for me whether this Estate of
Josephine Horton has been fully administered or whether the Estate still owns a portion of the
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Horton Iron & Metal Site.
If it was administered, please confirm who now owns the portion of the Site that the Estate held?
| need this information as soon as possible.

Thank you,

BlANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: Steve Earp <Steve.Farp@smithmoorelaw.com>
Sent: Tuesday, October 9, 2018 1:58 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>
Subject: Re: Josephine Horton Estate

Bianca, | will check. Steve

On Oct 9, 2018, at 12:37 PM, Jaikaran, Bianca <Jaikaran.Bianca@epa.gov> wrote:

HI Steve,

Can you confirm for me whether the Estate of Josephine Horton was
closed/administered? Also please confirm whether the property that the Estate
formerly leased to Horton Iron and Metal is now owned by Horton Iron and Metal or
some other party.

Thank you,

<image001.png>BIANCA N. JAIKARAN
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ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It
is intended exclusively for the individual(s) or entity(ies) to whom or to which it is
addressed. This communication may contain information that is proprietary, privileged, or
confidential or otherwise legally exempt from disclosure. If you are not the named
addressee, you are not authorized to read, print, retain, copy, or disseminate this message
or any part of it. If you have received this message in error, please notify the sender
immediately by email and delete all copies of the message.

This email contains information that may be confidential and/or privileged. If you are not the
intended recipient, or the employee or agent authorized to receive for the intended recipient, you
may not copy, disclose or use any contents in this email. If you have received this email in error,
please immediately notify the sender at Fox Rothschild LLP by replying to this email and delete the
original and reply emails. Thank you.
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From: Jaikaran, Bianca

To: DeGeorge, R. Steven; John Horton (hortonironmetal@bellsouth.net)
Cc: Brandi.C.Sablatura@p66.com

Subject: RE: Josephine Horton Estate- Please confirm as soon as possible
Date: Tuesday, November 20, 2018 2:07:00 PM

Attachments: image001.png

Thank you, Steven.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>

Sent: Tuesday, November 20, 2018 11:54 AM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>; John Horton (hortonironmetal@bellsouth.net)
<hortonironmetal@bellsouth.net>

Cc: Brandi.C.Sablatura@p66.com

Subject: RE: Josephine Horton Estate- Please confirm as soon as possible

The Estate administration was handled by John Sloan. Mr. Sloan’s address is:

John R. Sloan, Esq.
Ward and Smith, P.A.
127 Racine Drive
Wilmington, NC 28403

As for Horton Iron and Metal Company, it probably makes sense to send the Special Notice
Letter to its registered agent per the North Carolina Secretary of State:

John L. Horton
2216 Highway 421 North
Wilmington, NC 28401

I hope this is what you need.

R. Steven DeGeorge
Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.

From: Jaikaran, Bianca [mailto:Jaikaran.Bianca@epa.gov]
Sent: Tuesday, November 20, 2018 11:43 AM

To: John Horton (hortonironmetal@bellsouth.net); DeGeorge, R. Steven
Cc: Brandi.C.Sablatura@p66.com

Subject: RE: Josephine Horton Estate- Please confirm as soon as possible
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Steven and John,

The Estate and Horton Iron & Metal Company will both receive Special Notice Letters from the EPA
for the RD/RA CD negotiations.

Please confirm for me the addresses/counsel for each party if they are no longer being represented
by Steven Earp.

BlANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: Jaikaran, Bianca
Sent: Tuesday, November 20, 2018 11:33 AM
To: John Horton (hortonironmetal@bellsouth.net) <hortonironmetal@bellsouth.net>; DeGeorge, R.

Steven <SDeGeorge@robinsonbradshaw.com>
Cc: 'Brandi.C.Sablatura@p66.com' <Brandi.C.Sablatura@p66.com>
Subject: FW: Josephine Horton Estate- Please confirm as soon as possible

Hi Steven,

Can you please confirm for me whether you are representing John Horton for the Horton Iron &
Metal Superfund Site RD/RA negotiations?

Additionally, | need to know as soon as possible whether the Estate continues to own any portion of
the Site or whether Horton Iron & Metal Company is now the sole owner of the Site property. | have
been trying to get answers about this issue for some time now to no avail.
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Thank you,

BlANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: Earp, Steve <SEarp@foxrothschild.com>

Sent: Tuesday, November 20, 2018 11:04 AM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: John Horton (hortonironmetal@bellsouth.net) <hortonironmetal@bellsouth.net>; DeGeorge, R.
Steven <SDeGeorge@robinsonbradshaw.com>

Subject: RE: Josephine Horton Estate- Please confirm as soon as possible

Bianca,

John Horton and | have talked, and Horton Iron & Metal Company has decided not to engage us to
represent it further in this matter. As you know, Phillips 66 and Horton Iron & Metal reached an
agreement several years ago, which called for Phillips 66 to take the lead role in dealing with EPA
regarding the RI/FS and the RD/RA. Horton is continuing to abide by that agreement.

| asked John if he knows whether the Estate has been fully administered, but he did not. Horton did
acquire the property from the Estate as part of the overall settlement with Phillips 66.

Please feel free to contact John directly if you need further information. | wish you all the best as
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you move toward final cleanup of the site.

Thanks,
Steve

Steve Earp

Fox Rothschild LLP

300 N Greene Street
Suite 1400

Greensboro, NC 27401
(336) 378-5314 - direct
(336) 340-4844 - mobile

SEarp@foxrothschild.com

From: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Sent: Monday, November 19, 2018 3:29 PM

To: Earp, Steve <SEarp@foxrothschild.com>

Subject: [EXT] RE: Josephine Horton Estate- Please confirm as soon as possible

Hi Steve,

| am following up to an email | sent you last month. Please confirm for me whether this Estate of
Josephine Horton has been fully administered or whether the Estate still owns a portion of the
Horton Iron & Metal Site.

If it was administered, please confirm who now owns the portion of the Site that the Estate held?
| need this information as soon as possible.

Thank you,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
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sender immediately by email and delete all copies of the message.

From: Steve Earp <Steve.Earp@smithmoorelaw.com>
Sent: Tuesday, October 9, 2018 1:58 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>
Subject: Re: Josephine Horton Estate

Bianca, | will check. Steve

On Oct 9, 2018, at 12:37 PM, Jaikaran, Bianca <Jaikaran.Bianca@epa.gov> wrote:

HI Steve,

Can you confirm for me whether the Estate of Josephine Horton was
closed/administered? Also please confirm whether the property that the Estate
formerly leased to Horton Iron and Metal is now owned by Horton Iron and Metal or
some other party.

Thank you,

<image001.png>BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It
is intended exclusively for the individual(s) or entity(ies) to whom or to which it is
addressed. This communication may contain information that is proprietary, privileged, or
confidential or otherwise legally exempt from disclosure. If you are not the named
addressee, you are not authorized to read, print, retain, copy, or disseminate this message
or any part of it. If you have received this message in error, please notify the sender
immediately by email and delete all copies of the message.

This email contains information that may be confidential and/or privileged. If you are not the
intended recipient, or the employee or agent authorized to receive for the intended recipient, you
may not copy, disclose or use any contents in this email. If you have received this email in error,
please immediately notify the sender at Fox Rothschild LLP by replying to this email and delete the
original and reply emails. Thank you.
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From: Jaikaran, Bianca

To: John Horton (hortonironmetal@bellsouth.net); DeGeorge, R. Steven
Cc: Brandi.C.Sablatura@p66.com

Subject: RE: Josephine Horton Estate- Please confirm as soon as possible
Date: Tuesday, November 20, 2018 11:43:00 AM

Attachments: image001.png

Steven and John,

The Estate and Horton Iron & Metal Company will both receive Special Notice Letters from the EPA
for the RD/RA CD negotiations.

Please confirm for me the addresses/counsel for each party if they are no longer being represented
by Steven Earp.

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: Jaikaran, Bianca

Sent: Tuesday, November 20, 2018 11:33 AM

To: John Horton (hortonironmetal@bellsouth.net) <hortonironmetal@bellsouth.net>; DeGeorge, R.
Steven <SDeGeorge@robinsonbradshaw.com>

Cc: 'Brandi.C.Sablatura@p66.com' <Brandi.C.Sablatura@p66.com>

Subject: FW: Josephine Horton Estate- Please confirm as soon as possible

Hi Steven,

Can you please confirm for me whether you are representing John Horton for the Horton Iron &
Metal Superfund Site RD/RA negotiations?
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Additionally, | need to know as soon as possible whether the Estate continues to own any portion of
the Site or whether Horton Iron & Metal Company is now the sole owner of the Site property. | have
been trying to get answers about this issue for some time now to no avail.

Thank you,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: Earp, Steve <SEarp@foxrothschild.com>

Sent: Tuesday, November 20, 2018 11:04 AM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: John Horton (hortonironmetal@bellsouth.net) <hortonironmetal@bellsouth.net>; DeGeorge, R.
Steven <SDeGeorge@robinsonbradshaw.com>

Subject: RE: Josephine Horton Estate- Please confirm as soon as possible

Bianca,

John Horton and | have talked, and Horton Iron & Metal Company has decided not to engage us to
represent it further in this matter. As you know, Phillips 66 and Horton Iron & Metal reached an
agreement several years ago, which called for Phillips 66 to take the lead role in dealing with EPA
regarding the RI/FS and the RD/RA. Horton is continuing to abide by that agreement.
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| asked John if he knows whether the Estate has been fully administered, but he did not. Horton did
acquire the property from the Estate as part of the overall settlement with Phillips 66.

Please feel free to contact John directly if you need further information. | wish you all the best as
you move toward final cleanup of the site.

Thanks,
Steve

Steve Earp

Fox Rothschild LLP

300 N Greene Street
Suite 1400

Greensboro, NC 27401
(336) 378-5314 - direct
(336) 340-4844 - mobile

SEarp@foxrothschild.com

From: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Sent: Monday, November 19, 2018 3:29 PM

To: Earp, Steve <SEarp@foxrothschild.com>

Subject: [EXT] RE: Josephine Horton Estate- Please confirm as soon as possible

Hi Steve,

| am following up to an email | sent you last month. Please confirm for me whether this Estate of
Josephine Horton has been fully administered or whether the Estate still owns a portion of the
Horton Iron & Metal Site.

If it was administered, please confirm who now owns the portion of the Site that the Estate held?
| need this information as soon as possible.

Thank you,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov
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CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: Steve Earp <Steve.Earp@smithmoorelaw.com>
Sent: Tuesday, October 9, 2018 1:58 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>
Subject: Re: Josephine Horton Estate

Bianca, | will check. Steve

On Oct 9, 2018, at 12:37 PM, Jaikaran, Bianca <Jaikaran.Bianca@epa.gov> wrote:

HI Steve,

Can you confirm for me whether the Estate of Josephine Horton was
closed/administered? Also please confirm whether the property that the Estate
formerly leased to Horton Iron and Metal is now owned by Horton Iron and Metal or
some other party.

Thank you,

<image001.png>BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It
is intended exclusively for the individual(s) or entity(ies) to whom or to which it is
addressed. This communication may contain information that is proprietary, privileged, or
confidential or otherwise legally exempt from disclosure. If you are not the named
addressee, you are not authorized to read, print, retain, copy, or disseminate this message
or any part of it. If you have received this message in error, please notify the sender
immediately by email and delete all copies of the message.

This email contains information that may be confidential and/or privileged. If you are not the
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intended recipient, or the employee or agent authorized to receive for the intended recipient, you
may not copy, disclose or use any contents in this email. If you have received this email in error,
please immediately notify the sender at Fox Rothschild LLP by replying to this email and delete the
original and reply emails. Thank you.






From: Jaikaran, Bianca

To: DeGeorge, R. Steven

Cc: Brandi.C.Sablatura@p66.com

Subject: RE: Josephine Horton Estate- Please confirm as soon as possible
Date: Wednesday, November 21, 2018 1:37:00 PM

Attachments: image001.png

Oh, and | apologize — Happy Holidays to you both as well. Travel safe.

From: Jaikaran, Bianca

Sent: Wednesday, November 21, 2018 1:01 PM

To: 'DeGeorge, R. Steven' <SDeGeorge@robinsonbradshaw.com>

Cc: Brandi.C.Sablatura@p66.com

Subject: RE: Josephine Horton Estate- Please confirm as soon as possible

Thank you, Steven.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Wednesday, November 21, 2018 12:09 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: Brandi.C.Sablatura@p66.com

Subject: RE: Josephine Horton Estate- Please confirm as soon as possible

Bianca: We will not be representing Horton Iron & Metal.

I wish you a happy Thanksgiving.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f : 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.

From: Jaikaran, Bianca [mailto:Jaikaran.Bianca@epa.gov]
Sent: Tuesday, November 20, 2018 4:09 PM

To: DeGeorge, R. Steven

Cc: Brandi.C.Sablatura@p66.com

Subject: RE: Josephine Horton Estate- Please confirm as soon as possible

Thank you.

From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
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Sent: Tuesday, November 20, 2018 4:01 PM
To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: Brandi.C.Sablatura@p66.com

Subject: RE: Josephine Horton Estate- Please confirm as soon as possible

Here’s the Deed.

R. Steven DeGeorge

Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.

From: Jaikaran, Bianca [mailto:Jaikaran.Bianca@epa.gov]
Sent: Tuesday, November 20, 2018 2:09 PM

To: DeGeorge, R. Steven

Cc: Brandi.C.Sablatura@p66.com

Subject: RE: Josephine Horton Estate- Please confirm as soon as possible

Please let me know as soon as possible, as | need to brief my management next week.

If you are representing Horton, please provide the most recent deeds to the Site showing the final
acquisition of the Estate’s portion.

Thank you,

BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.
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From: DeGeorge, R. Steven <SDeGeorge@robinsonbradshaw.com>
Sent: Tuesday, November 20, 2018 12:00 PM
To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: Brandi.C.Sablatura@p66.com

Subject: RE: Josephine Horton Estate- Please confirm as soon as possible

As far as I know, the Estate no longer owns any portion of the Site, and the sole owner is
Horton Iron & Metal Company.

I need to discuss my possible representation of Horton Iron with Ms. Sablatura.

Thank you.

R. Steven DeGeorge
Robinson Bradshaw

t:704.377.8380 | f: 704.373.3980
101 N. Tryon St., Suite 1900
Charlotte, NC 28246

sdegeorge@robinsonbradshaw.com

robinsonbradshaw.com

This email may contain material that is CONFIDENTIAL, PRIVILEGED and/or ATTORNEY WORK PRODUCT for the sole use of the intended recipient.
Any review, reliance, distribution or forwarding by others without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.

From: Jaikaran, Bianca [mailto:Jaikaran.Bianca@epa.gov]
Sent: Tuesday, November 20, 2018 11:33 AM

To: John Horton (hortonironmetal@bellsouth.net); DeGeorge, R. Steven
Cc: Brandi.C.Sablatura@p66.com

Subject: FW: Josephine Horton Estate- Please confirm as soon as possible

Hi Steven,

Can you please confirm for me whether you are representing John Horton for the Horton Iron &
Metal Superfund Site RD/RA negotiations?

Additionally, | need to know as soon as possible whether the Estate continues to own any portion of

the Site or whether Horton Iron & Metal Company is now the sole owner of the Site property. | have
been trying to get answers about this issue for some time now to no avail.

Thank you,
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BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.

From: Earp, Steve <SEarp@foxrothschild.com>

Sent: Tuesday, November 20, 2018 11:04 AM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>

Cc: John Horton (hortonironmetal@bellsouth.net) <hortonironmetal@bellsouth.net>; DeGeorge, R.
Steven <SDeGeorge@robinsonbradshaw.com>

Subject: RE: Josephine Horton Estate- Please confirm as soon as possible

Bianca,

John Horton and | have talked, and Horton Iron & Metal Company has decided not to engage us to
represent it further in this matter. As you know, Phillips 66 and Horton Iron & Metal reached an
agreement several years ago, which called for Phillips 66 to take the lead role in dealing with EPA
regarding the RI/FS and the RD/RA. Horton is continuing to abide by that agreement.

I asked John if he knows whether the Estate has been fully administered, but he did not. Horton did
acquire the property from the Estate as part of the overall settlement with Phillips 66.

Please feel free to contact John directly if you need further information. | wish you all the best as
you move toward final cleanup of the site.

Thanks,
Steve
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Steve Earp

Fox Rothschild LLP

300 N Greene Street
Suite 1400

Greensboro, NC 27401
(336) 378-5314 - direct
(336) 340-4844 - mobile

SEarp@foxrothschild.com

From: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>
Sent: Monday, November 19, 2018 3:29 PM

To: Earp, Steve <SEarp@foxrothschild.com>
Subject: [EXT] RE: Josephine Horton Estate- Please confirm as soon as possible

Hi Steve,

| am following up to an email | sent you last month. Please confirm for me whether this Estate of
Josephine Horton has been fully administered or whether the Estate still owns a portion of the
Horton Iron & Metal Site.

If it was administered, please confirm who now owns the portion of the Site that the Estate held?
I need this information as soon as possible.

Thank you,

BlANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It is intended
exclusively for the individual(s) or entity(ies) to whom or to which it is addressed. This communication
may contain information that is proprietary, privileged, or confidential or otherwise legally exempt from
disclosure. If you are not the named addressee, you are not authorized to read, print, retain, copy, or
disseminate this message or any part of it. If you have received this message in error, please notify the
sender immediately by email and delete all copies of the message.
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From: Steve Earp <Steve.Farp@smithmoorelaw.com>
Sent: Tuesday, October 9, 2018 1:58 PM

To: Jaikaran, Bianca <Jaikaran.Bianca@epa.gov>
Subject: Re: Josephine Horton Estate

Bianca, | will check. Steve

On Oct 9, 2018, at 12:37 PM, Jaikaran, Bianca <Jaikaran.Bianca@epa.gov> wrote:

HI Steve,

Can you confirm for me whether the Estate of Josephine Horton was
closed/administered? Also please confirm whether the property that the Estate
formerly leased to Horton Iron and Metal is now owned by Horton Iron and Metal or
some other party.

Thank you,

<image001.png>BIANCA N. JAIKARAN

ASSOCIATE REGIONAL COUNSEL
Office of Regional Counsel

U.S. EPA Region 4

61 Forsyth Street S.W.
Atlanta, GA 30303-8931
Direct: 404.562.9680
Fax: 404.562.8078

jaikaran.bianca@epa.gov

CONFIDENTIALITY NOTICE: This message is being sent by or on behalf of an attorney. It
is intended exclusively for the individual(s) or entity(ies) to whom or to which it is
addressed. This communication may contain information that is proprietary, privileged, or
confidential or otherwise legally exempt from disclosure. If you are not the named
addressee, you are not authorized to read, print, retain, copy, or disseminate this message
or any part of it. If you have received this message in error, please notify the sender
immediately by email and delete all copies of the message.

This email contains information that may be confidential and/or privileged. If you are not the
intended recipient, or the employee or agent authorized to receive for the intended recipient, you
may not copy, disclose or use any contents in this email. If you have received this email in error,
please immediately notify the sender at Fox Rothschild LLP by replying to this email and delete the
original and reply emails. Thank you.
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